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Dear Sir, S U P PL

Sub : Postal Ballot Notice

Pursuant to sub-clause (b) of Clause 31 of the Listing Agreement with the Indian Stock
Exchanges, we forward herewith six copies of Notice pursuant to Section 192A of the Companies
Act, 1956 for seeking approval of the Members to the following proposals :

i. Issue of securities under Employees Stock Option Scheme
i. Payment of Commission to Non-executive Directors
iii. Alteration in Articles of Association of the Company

Kindly take the same on record.

prﬂ ﬂ"\
Yours faithfully Plﬁl Wit .“..J

For Reliance Energy Limited "
| i DEC15 AL
THONSON
Ramesh Shenoy FiNANSUAL

Company Secretary

Registered Office Reliance Energy Centre, Santa Cruz (E). Mumbai 400 055
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_Reliance Energy Limited

1
" Notice Pursuant to Section 192A of the Companies Act, 1956
Natice is hereby given, pursuant to Sectian 192A of the Campanies Act, 1956 read with the Companies (Passing of

Resolution by Postat Ballot) Rules, 2001 to transact the feliowing special business by the Mempbers of Reliance Enerqy
Limited by passing Resolution through Postal Ballot:

Special Business

1. Issue of Securities under Employees Stock Option Scheme (ESOS)
To consider and, if thought fit, to pass, with or without modification(s), the following Resolution a5 a Special Resolution:

“Resatved that in supersession of the special resolution under ftem No.10 passed by the Members at the 71st Annual
General Meeting of the Company held on 24th August.2000 and pursuant to Section 81 (1A) and all other applicable
provisions, if any. of the Companies Act, 1956 (including any modification or re-enactment thereof for the time being in
force), and in accordance with the pravisions of the Memorandum and Articles of Association of the Company, the tisting
agreements with the Stock Exchanges and the Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Puichase Scherne) Guidelines, 1999 and other rules and requlations, prescribed by the Securities
and Exchange Board of India {"SEBI") or any other relevant authority, from time to time, to the extent applicable and
subject to any approvals, consents, permissions and sanctions of any authorities as may be required, and subject to any
such conditions or modifications as may be prescribed or imposed by such authorities while granting such approvals.
consents, permissions and sanctions, and which may be agreed to and accepted by the Board of Directors of the
Company (hereinafter referred to as “the Board", which term shall be deemed to include any Committee constituted/to
be constituted by the Board to exercise its powers including the powers conferred by this Resolution), consent of the
Company be and is hereby accorded to the Board to introduce and implement the Reliance Energy Employee Stock
Option Scheme ("ESOS") as detaited in the explanatory statement to this Notice and to create. grant, offer, issue and
allot, to or for the benefit of such person(s) who are in the permanent employment of the Company, its
holding/subsidiary companies, whether working in India or out of India and the Directors (including whole-time Directars)
of the Company and its holding/subsidiary companies, (hereinafter collectively referred to as the *Employees"), equity
shares of the Company and/or Options giving right to purchase or subscribe such number of equity shares/equity linked
instruments including any depositary receipts, which could give rise to the issue of equity shares (hereinafter collectively
teferred to as the "Securities"} of the Company, at such price, in such manner, during such period, in one or rnore
tranches and on such terms and conditions as the Board may decide.

Resolved further that the maximum number of Securities issued/granted in terms of this resolution, to any single
Employee (including any non executive or independent Director) during any one year shall be tess than one per cent of
the issued and paid-up equity shares of the Company i.e. up to 21,31,302 equity shares: provided however that the
agqreqate Securities issued/granted to all the Employees/other persons under the ESQOS shall not exceed (5%) five per
cent of the existing paid-up share capital of the Company as on 30th September, 2006. i.e. up to 1,06.56.515 equity
shares of the Company.

Resolved further that the Board be and is hereby authorised to formulate, evolve, decide upon and bring into effect the
ESOS on such terms and conditions as contained in the Explanatory Statement to this ftem in the Notice and to make
any modification(s), change(s), variation(s), alteration{s) or revision{s) in the terms and conditions of the E505 from time
to time including but not limited to, amendment(s) with respect to vesting period and schedule, number of options,
exercise price, exercise period. eligibility criteria or to suspend, withdraw. terminate or revise the ES05.

Resolved further that the Securities may be atlotted in accordance with the ESOS either directly and/or through an
existing trust o a trust which may be set up and/or in any other permissible manner and that the ESOS may also
envisage for providing any financial assistance to the trust to enable the trust to acquire, purchase or subscribe the
Securities of the Company as per the ESOS.

Resolved further that subject to the terms stated herein, the equity shares allotted pursuant to the aforesaid Resolution
shall in all respects rank pari passu inter se with the then existing equity shares of the Company.

Resolved further that the Board be and is hereby authorised to take necessary steps for listing of the Securities allotted
under the ESQS on the Stock Exchanges, where the securities of the Company are listed, a5 per the provisicns of the
Listing Agreements executed with the concerned Stock Exchanges and other quidelines}rules and requlations as may be
applicable.

Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorised on behalf
of the Company to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this reqard at any stage




including at the time of listing of Securities, without requiring the Board to secure any further consent or approval of the
Members of the Company to the end and intent that they shall be deered to have given their approval thereto expressly .
by the authority of this resolution.

Resolved further that the Board be and is hereby authorised to deleqate all or any powers conferred herein, to any
Committee of Directors ar the Chairman or the Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Company to do all such acts, deeds, maiters and things as alsc to execute such documents,
writings, etc. as may be necessary in this regard".

- Issue of Securities under the Employees Stock Option Scheme to employees of ﬁolding company and subsidiary
companies

To consider and. if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resalution:

"Resolved that pursuant to Section 81 {1A) and all other applicable pravisions, if any. of the Companies Act, 1956
(including any modification or re-enactment thereof for the time being in force). and in accordance with the provisions
of the Memorandum and Articles of Association of the Company. the listing agreements with the Stock Exchanges and
the Securities and Exchange Board of India (Emptoyee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 and other rules and requlations, prescribed by the Securities ang Exchange Board of India {("SEBI") or
any other relevant authority, from time to time, to the extent applicable and subject to any approvals, consents,
permissians and sanctions of any authorities as may be required. and subject to any such conditions or modifications as
may be prescribed or imposed by such authorities while granting such approvals, consents, permissions and sanctions,
and which may be agreed to and accepted by the Board of Directors of the Company (hereinafter referred to as “the
Board", which term shall be deemed to include any Committee constituted/to be constituted by the Board to exercise its
powers including the powers conferred by this Resolution), consent of the Company be and is hereby accorded to the
Board to extend the benefits of the Reliance Energy Employee Stock Option Scheme (ESOS) referred to in the resolution
under Itern No. 1 of this Notice and duly passed by the Members, subject to the overall limit specified under the said
ESOS, to such permanent employees of the holding company and subsidiary companies of the Company whether
working in India or out of India and Directors of the holding company and subsidiary campanies whether whole-time
Directors or otherwise and/or such other persons, as may from time to time, be allowed to enjoy the benefits of the
ESOS under prevailing laws and requlations on such terms and conditions as may be decided by the Board.

Resolved further that for the purpose of qiving effect to the above resolution, the Board be and is hereby authorised to
do all such acts, deeds. matters and things as it may, in its absolute discretion, deem necessary, expedient or proper and
to settle any questions, difficulties or doubts that may arise in this regard at any stage including at the time of listing of
the Securities without requiring the Board to secure any further consent or approval of the Members of the Company to
the end and intent that they shall be deemed to have diven their approval thereto expressly by the authority of this
resotution, .

Resolved further that the Board be and is hereby authorised to delegate all or any powers conferred herein, to any
Committee of Directors or the Chairman or Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Company to do all such acts, deeds, matters and things as also o execute such documents,
writings, etc. as may be necessary in this regard"”.

. Payment of Commission to Non-executive Directors
To consider and if thought fit. to pass with or without maodification(s), the following resclution as a Spe'cial Resolution:

“Resolved that pursuant to Section 309 and all other applicable provisions, if any. of the Companies Act, 1956 ("the
Act") and subject to all approvals, permissions and sanctions as may be necessary, approval of the Company be and is
hereby accorded for the payment of commission to the Director(s) of the Company who is/are neither in the whote-time
employment nor managing director(s), in accordance with and up to the limits laid down under the provisions of Section
309(4) of the Act, computed in the manner specified in the Act, for a period of 5 years from the financial year
commencing 1st April. 2006, in such manner and up to such extent as the Remuneration Committee of the Board may.
from time to time, determine. *

Resolved further that for the purpose of giving effect to this resalution. the Board and/or Remuneration Committee
constituted by the Board be and are hereby authorised to take all actions and do all such deeds, matters and things, as it
may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may
arise in this regard.”

. Alteration of the Articles of Association of the Company

To consider and if thought fit, to pass with or without madification(s), the following Resolution as a Special Resolution:

"Resolved that pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Companies Act.




1956 (including any statutory modification or re-enactment thereof for the time being in force), the Articles of
Assaciation of the Company be and is hereby altered by deleting the existing Articte 131{a).

Resolved further that for the purpose of giving effect to this resolution, the Board of Directors of the Company be and is
hereby authorised to take all such steps and actions and give such directions as may be in its absolute discretion deemed
necessary and to settle any question that may arise in this regard.”

Registered Office By Order of the Board
Reliance Energy Centre For Reliance Energy timited
Santa Cruz (East) .
Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th November, 2006 Company Secretary

Notes:
1. The relative Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 setting out material facts is
annexed hereto.

2. The Board of Directors at its meeting held on 19th july, 2006 has appointed Shri Anil Lohia, Chartered Accountant, as
Scrutinizer to receive and scrutinize the completed baltot papers from the Members. The Postal Ballot Form and the
self-addressed business reply envelope are enclosed for use of Members.

3. You are requested to read carefully the instructions printed in the Postal Ballat Farm and return the Form duly
completed with the assent (for) ar dissent (against), in the attached pre-paid envelope, s0 as to reach the Scrutinizer
on or before 6th January, 2007 to be eligibte for being considered, failing which, it will be strictly treated as if no
reply has been received from the Member. The Scrutinizer will submit his report to the Chairman after completion of
scrutiny and the results of the postal ballot will be announced on 8th January, 2007 at the Registered Office
of the Company at Reliance Energy Centre, Santa Cruz (East), Mumbai 400 055 at 11.00 a.m.

4. All the documents referred to in the accompanying Notice and Explanatory Statement are open for inspection at the
Reqistered Office of the Company during office hours on all working days up to 6th January, 2007,

Annexure to Notice

Explanatory Statement Pursuant to Section 173(2) and 192A(2) of the Companies Act, 1956

Item Nos. 1 and 2 - Employee Stock Option Scheme

The human resource plays a vital role in the growth and success of an organisation. The Board recognising the need to
reward the emptoyees and to enable them to participate in the future growth and financial success of the Company, has
proposed to offer the employees an option to acquire the equity shares of the Company under the Employee Stock
Option Scheme (ESOS). Stack Options will enabte aligning the interests of the employees with those of the Company
and its Shareholders and will create a common sense of ownership among them. This will act as an effective tool to
attract, reward, motivate and retain the best talent in the industry.

The Company. after the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidetines 1999
were introduced, had approved, in principle the grant of Options to the employees of the Company vide Special Resolution
passed at the 71st Annual General Meeting of the Company held on 24th Auqust,2000.The Board has now formulated an
ESQS in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines,
1999 under which the maximum number of equity shares of the Company that could be created. offered, issued and
allotted under ESQS should not exceed five per cent of the issued equity shares of the Company, as an the date(s) of the
grant of option(s) under ESOS and has made certain modifications to the eartier proposal. As a measure of good corporate
governance practice, the Board thought it fit to again place the matter for the approval of the Members of the Company, in
supersession of the aforesaid resolution passed on 24th August, 2000.

The salient features of the Réliance Energy Employee Stock Option Scheme ("ESOS") are set out below:

Total number of Options that could be issued under ESOS: Up to five per cent of the aggreqate of the number of issued
and paid-up equity shares of the Company as on 30th September, 2006. i.e. up to 1,06,56.515 Options to the Eligible
Employees as specified hereunder:

One option would entitle the holder of the options a right to apply for one equity share of face value of Rs.10 and/or
equity linked instrument including any depository receipt entitling for one equity share of Rs.10 of the Company, as may
be decided by the Board. The Options shall not be pledged. hypothecated, mortgaged or otherwise alienated in any other
manner.




The Options-which lapse /expire or are forfeited will be avaitable for grant Lo Eligibie Employee(s).
Grant Date: The date(s) of the Meeting of the Board/(?r)mm%ttee approving the grant of Option(s}.
Plans: £305% may be imptemented through one or mere Plans.

Eligibility for grant of options:

(a) Persons who are in the permanent emptoyment of the Company or holdineg Cornpany ov Subsidiary Companies in such
grade and with such experience/association with the Company, as may be devided by the Board/Commitiee.

{b) Directors (including whale- ~time Directors) of the Company and holding company and sub5|d|ary companies at any
time.

(¢) Such other persons, as’ may frorn time 1o tlme be aliowed under prevailing laws and regulations and as may be
approved by the Board for this purpose T

Above persons are referred herern collectwely as the "Ehgable Employees”
Employees not eligible for grant of options:

An employee who is a promoter or belongs to the promoter group or a director who either by himself or through his
relative or through any body corporate, directly or indirectly holds more than 10 per cent of the outstanding equity shares
of the Company at the time of granting of option shall not be eligible to participate in the ESOS.

Vesting, requirements of vesting and maximum period of vesting: The vesting period under gach Plan shall commence
on the expiry of one year from the Grant Date and may extend up to five years or such further or other period as the
Board/Committee may determine, from the Grant Date,

The Options may vest in one or maore tranches, subject to the terms and conditions as may be stipulated by the
Board/Committee, which may include satisfactory performance of the Eligible Employees and their continued
employment/association with the Company/holding Company/Subsidiary Companies, as the case may be, unless such
employment/association is discontinued on account of death, permanent/total incapacity/disability or on retirement. In
the event of death of an employee while in employment, ail the Options granted to him till such date shall vest in the
leqal heirs or nominees of the deceased employee. In case the employee suffers a permanent incapacity while in
employment, all the Options granted to him as on the date of permanent incapacitation shall vest in him on that day.

If the Eligible Employees votuntarily terminates employment/association with the Company/holding company/subsidiary
Companies, as the case may be, the Options to the extent not vested shall lapse/expire and be Forfeited Forthwith,
However, this shall not be applicable to the Eligible Employees who have resigned or who may resign from time to time
to join companies, approved by the Board/Committee, that have been established or promoted or set up {whether solely
or jointly with any other entity} by the Company.

Exercise price: The equity shares would be issued at a market price (Exercise Price), which would be the latest avaitable
closing price on the stock exchange, which records highest trading volume in the Company’s equity shares on the date
prior to the date of the Meeting of the Board/Committee at which Options are grantedy/shares are issued or at such price
as the Board/Committee may determine on the datels) of grant of Option(s) in accordance with the applicable
Guidelines. Different Exercise Prices may apply to different Plans.

Exercise period and process of exertise; The exercise period shall commence from the date of vesting and expire at the
end of five years from the date of vesting or ten years from the Grant Date, whichever is later as may be stipulated in the
respective Plan(s) or such other period as may te decided by the Board/Cormmittee. The Options would be exercisable by
submitting the requisite application form/exercise notice to the Cormpany or such other person as the Company may
prescribe, subject to conditions for payment of Exercise Price in the manner prescribed by the Board/Committee.

Appraisal process: The Board/Committee shall determine the eligibility criteria for the Eligible Employees under the ESOS
based on their evaluation on various parameters, such as length of service, grade, performance, technical knowtedge,
leadership qualities, merit, contribution and conduct, future potential. etc., and such other factors as may be deemed
appropriate by it.

Maximum number of Options to be issued per employee and in aggredate: The maximum number of Options/Securities
granted to any single Eligibte Employee (including any non-executive or indeperdent Director) during any one year shall
be less than one per cent of the issued and paid up equity shares of the Company i.e. up to 21,31,302 equity shares,
The aggregate of all such grants shall not result into equity shares exceeding five per cent of the paid up equity shares of
the Company as on 30th September, 2006 i.e. up to 1.06,56,515 equity shares.

Disclosure and accounting policies: The Company shall comply with the disclosure and accounting policies prescribed by
the Securities and Exchange Board of India (SEBIL} and any other appropriate authority, from time to time.
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Method of valuation: The Compuiny shall use the intrinsic value method for valuaticn of the Options. The intrinsic value
means excess of the market price of shaies under the ESOS ogver the exercise price of the Options {including upfront
payment, i any). The difference botween the employee compensation cost so computed and the ernployee
COMpeNsation cost that shall have been 1ecognised. had the fair value of the Options been recognised, shall be discioser
- in the Directors’ Report. and Lthe impact of such difference on profits and on £PS of the Company shail alsa be disclosed
in the Directors' Reporl.

ESOS wo Employees and Directars of holding/subsidiary companies and other persans: ™= Dersft of £505 th1) also
tie extended Lo the permanent emplayees and directors nclading whale - time diencters) of conttng annl, gy
companics of the Compary and/ur such nther persens, as may om time to tme Se alowed to eos o be o oe of
the ESQS, in the same manner and subject 16 terms and conditicns as mentioned Rergin, The aydrecata
Options/Securities issued in terms of 1he ESOS shall not exceed the overall imits as mentioned in the £503 {2 fwve per
cent of the issued and paid up equity shares of the Company as on 30th September, 2006, i.e. up to 1.06,56,515
Equity Shares,

The Board has accordingly decided to seek the appioval of the Members for extending the Scheme to the permanent
employees and directors of the holding and subsidiary companies of the Cornpany and/or such other persans, as may
from time to time, be allowed to enjoy the benefits of the ESOS, within the overall timit as set out in the proposed
Resolutions stated at Item No. 1 and 2 of the accompanying Notice.

Securities and Exchange Board of India (SEBI) (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 provides for separate approval of Members to e obtained for the employees and directors of holding
and subsidiary companies of the Company.

In terms of the provisions of Section 81(14) and all other applicable provisions. if any, of the Companies Act, 1956 and
the SEBI {Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, approval of the
Members is sought to issue equity shares, pursuant to the options granted under the ESOS to the employees and
directors of the holding and subsidiary companies of the Company. not exceeding in aggreqate, five per cent of the issued
and paid-up equity shares of the Company as on 30th September, 2006. ie.: up to 1,06,56,515 Equity Shares.

The Board may, in its absolute discretion. provide for an appropriate ESQOS to be operated through any ESQS Trust, which
shall be governed and operated in terms of the provisions stipulated therein.

The Board/Committee shall have the absolute authority to vary or modify the terms of the ESOS in accordance with the
regulatians and quidelines prescribed by SEBI or requlations that may be Issued by any appropriate authority, from time to
time, unless such variation, modification or alteration is detrimental ta the interests of the employees/directors (including
whole-time directors), ’

The Optians to be granted under the Scheme shall not be treated as an offer or invitation made to public for subseription
in the securities of the Company.

The Board of Directors accordingly recommends the resolutions set out at Item No. 1 and 2 of the accompanying
Notice for the approvat of the Members. Your approval is sought by voting by Postal Baliot in terms of the provisions of
Section 192A of the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolution by Postal
Ballot) Rutes, 2001.

None of the Directors of the Company is. in any way. concerned or interested in the resolutions, except to the extent of
the Options that may be offered to them under the Scheme.

Item No. 3 - Payment of Commission to Non-executive Directors

Currently, the Non-Executive Directors are paid commission not exceeding Rs. 30 lakh per annum in the aggregate or one
per cent of the net profits of the Company, whichever is lower, in terms of the resolution passed by the Members at the
Annual General Meeting held on Sth june, 2003. The said approval was valid for a pericd of three years from the
financial year commencing 1st April, 2003,

The Board has adopted the Reliance Anil Dhirubhai Ambani Group ~ Corporate Governance Policies and Code of Conduct,
which emphasises the Company's adherence to the globatly acctaimed best corporate governance principles. These
principles, inter alia, envisage a performance driven remuneration policy.

The non-executive directors are required to devote more time and attention to the Company, particularly in view of the
requirements of the revised Corporate Governance Policies. The Board, therefore, recognizes the need ta suitably
femunerate the director(s) of the Company who are neither in the whole-time employment nor managing director(s)
with commission up to a ceiling of one per cent of the net profits of the Company, every year, computed in the manner
specified in the Act, or such other limit as may be approved by the Central Government., for a period of 5 years from the
financiat year commencing 1st April. 2006, The quantum of the said commission would be apportioned amongst the
Non-Executive Directors in such manner as the Chairman and Managing Director may from time to time determine.
every year for a period of five years commencing from the financial year 1st April, 2006.




The Board of Directors accordingly recommend the resolution set out at Item No. 3 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies {Passing of Resolution by Postal Ballot) Rules,
2001.

All the non-executive directors of the Company, may be deemed to be concerned or interested in this resolution to the
extent of commission that may be payable to them from time to time.

Item No 4 - Alteration to the Articles of Association

Pursuant to the re-arganisation of the Reliance Group. it is proposed to delete the existing Article 131(a) of the Articles
of Association of the Company since Reliance Industries Limited ceased to be the prormoter of the Company.

The Board of Directors accordingly recommend the resolution set out at Item No. 4 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies {Passing of Resolution by Postal Ballot) Rules,
2001,

A copy of the Company's Memaorandum and Articles of Association is open for inspection of the Members at the
Registered Office of the Company on any working day between 11.00 a.m. and 1.00 p.m. up to 6th January, 2007.

None of the Directors of the Company, except Shri Anil Dhirubhai Ambani, is deemed to be concerned or interested in
passing of this resolutian.

Reygistered Office : By Order of the Board
Reliance Energy Centre For Reliance Energy Limited
Santa Cruz (East)
Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th November , 2006 Company Secretary
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Reliance Energy Limited

Notice Pursuant to Section 192A of the Companies Act, 1956

Notice is hereby given. pursuyant to Section 192A of the Companies Act, 1956 read with the Companies {Passing of
Resolution by Postal Ballot) Rules, 2001 to transact the following special business by the Members of Reliance Energy
Lirited by passing Resolution through Postat Ballot:

Special Business

1. Issue of Securities under Employees Stock Option Scheme (ESOS)
To consider and, if thought fit, ta pass. with or without modification(s), the following Resolution as a Special Resclution:

“Resolved that in supersession of the special resoiution under Item No.10 passed by the Members at the 71st Annuat
General Meeting of the Company held on 24th August, 2000 and pursuant ta Section 81 (1A) and all other applicable
provisions, if any, of the Companies Act. 1956 (including any modification or re-enactment thereof for the time being in
force). and in accordance with the provisions of the Memorandum and Articles of Association of the Company, the listing
agreernents with the Stock Exchanges and the Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 and ather rules and requlations, prescribed by the Securities
and Exchange Board of India {"SEBI") or any other relevant authority, from time to time, to the extent appticable and
subject to any approvals, consents, permissions and sanctions of any authorities as may be required, and subject to any
such conditions or modifications as may be prescribed or imposed by such authorities while granting such approvals,
consents. permissions and sanctions, and which may be agreed to and accepted by the Board of Directors of the
Company (hereinafter referred to as "the Board", which term shall be deemed to include any Committee constituted/to
be constituted by the Board to exercise its powers including the powers conferred by this Resolution), consent of the
Company be and is hereby accorded to the Board to introduce and implement the Reliance Energy Employee Stock
Option Scheme ("ESOS") as detailed in the explanatory statement to this Notice and to create, grant, offer, issue and
allot. to or for the benefit of such personis} who are in the permanent employment of the Company. its
halding/subsidiary companies, whether warking in India or out of India and the Directors (including whole-time Directors)
of the Company and its helding/subsidiary companies, (hereinafter coliectively referred to as the "Employees”). equity
shares of the Cempany and/or Options giving right to purchase or subscribe such number of equity shares/equity linked
instruments including any depositary receipts, which could give rise to the issue of equity shares (hereinafter collectively
referred to as the "Securities") of the Company, at such price, in such manner, during such period, in one or more
tranches and on such terms and conditions as the Board may decide.

Resolved further that the maximum number of Securities issued/granted in tesms of this resolution, to any single
Employee (including any non executive or independent Director) during any one year shall be less than one per cent of
the issued and paid-up equity shares of the Company i.e. up to 21.31,302 equity shares; provided however that the
aggregate Securities issued/granted to all the Ermployees/ather persons under the £505 shall not exceed (5% five per
cent of the existing paid-up share capital of the Company as on 30th September, 2006. i.e. up to 1,06,56.515 equity
shares of the Company. .

Resolved further that the Board be and is hereby authorised to formulate, evolve, decide upon and bring into effect the
ESOS on such terms and conditions as contained in the Explanatory Statement to this Ttem in the Notice and to make
any modification(s), change(s), variation(s), alteration(s) or revision(s) in the terms and conditions of the ESOS from time
to time including but not limited to, amendment(s) with respect to vesting period and schedule, number of options.
exercise price, exercise period. eligibility criteria or ta suspend, withdraw, terminate or revise the £505.

Resolved further that the Securities may be allotted in accordance with the ESOS either directly and/or through an
existing trust or a trust which may be set up and/or in any other permissible manner and that the ES0S may also
envisage for providing any financial assistance to the trust to enable the trust to acquire, purchase or subscribe the
Securities of the Company as per the ESOS.

Resolved further that subject to the terms stated herein, the equity shares allotted pursuant to the aforesaid Resolution
shatl in all respects rank pari passu inter se with the then existing equity shares of the Company.

Resotved further that the Board be and is hereby authorised to take necessary steps for listing of the Securities allotted
under the ESOS5 on the Stock Exchanges, where the securities of the Company are listed, as per the provisions of the
Listing Agreements executed with the concerned Stock Exchanges and other quidelines, rules and requlations as may be
appitcable. . <

Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorised on behalf
of the Company te do all such acts, deeds, matters and things as it may. in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficutties or doubts that may arise in this reqard at any stage

-y



including at the time of listing of Securities, without requiring the Board to secure any further consent or approval of the
Members of the Company to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution.

Resolved further that the Board be and is hereby authorised to delegate all or any powers conferred herein, to any
Committee of Directors or the Chairman or the Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Company to do all such acts, deeds, matters and things as also to execute such documents,
writings, etc. as may be necessary in this reqard”.

- Issue of Securities under the Employees Stock Option Scheme to employees of holding company and subsidiary
companies :

To consider and. if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resolution:

"Resolved that pursuant to Section 81 (1A) and all other applicable provisions, if any. of the Companies Act, 1956
{including any modification or re-enactment thereof for the time being in force), and in accordance with the provisions
of the Memorandum and Articles of Association of the Company. the listing agreements with the Stock Exchanges and
the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 and other rules and regulations, prescribed by the Securities and Exchange Board of India ("SEBI") or
any other relevant authority, from time to time, to the extent applicable and subject to any approvals, consents,
permissions and sanctions of any authorities as may be required, and subject to any such conditions or modifications as
may be prescribed or imposed by such authorities while granting such approvals, consents, permissions and sanctions,
and which may be agreed to and accepted by the Board of Directors of the Company {hereinafter referred to as “the
Board", which term shall be deemed to include any Committee constituted/to be constituted by the Board to exercise its
powers including the powers conferred by this Resoluticn), consent of the Company be and is hereby accorded to the
Board to extend the benefits of the Reliance Energy Employee Stock Option Scheme (ESOS) referred to in the resolution
under Ttem No. 1 of this Notice and duly passed by the Members, subject to the overall limit specified under the said
ESOS. to such permanent employees of the holding company and subsidiary companies of the Cornpany whether
working in India or out of India and Directors of the holding company and subsidiary companies whether whole-time
Directors or atherwise and/ar such other persons, as may from time to time, be allowed to enjoy the benefits of the
ESOS under prevailing taws and regulations an such terms and conditions as may be decided by the Board.

Resolved further that for the purpose of giving effect to the above resolution, the Board be and is hereby authorised to
do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient or proper and
to settle any questions, difficulties or doubts that may arise in this reqard at any stage including at the time of listing of
the Securities without requiring the Board to secure any further consent or appraval of the Members of the Company to
the end and intent that they shall be deemed to have given their approval thereto expressly by the autharity of this
resolution.

Resolved further that the Board be and is hereby authorised to delegate alt or any powers conferred herein, to any
Committee of Directors or the Chairman or Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Company to do all such acts, deeds, matters and things as also to execute such documents,
writings, etc. as may be necessary in this reqard”.

. Payment of Commission to Non-executive Directors
To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

"Resclved that pursuant to Section 309 and all other applicable provisions, if any. of the Companies Act, 1956 {*the
Act") and subject to all approvals, permissions and sanctions as may be necessary, approval of the Company be and is
hereby accorded for the payment of cammission to the Director(s) of the Company who is/are neither in the whole-time
employment nor managing director(8), in accordance with and up tc the limits laid dewn under the provisions of Section
309(4) of the Act, computed in the manner specified in the Act, for a period of 5 years from the financial year
commencing 1st April, 2006, in such manner and up to such extent as the Remuneration Committee of the Board may,
from time to time, determine.

Resolved further that for the purpose of giving effect to this resolution, the Board and/or Remuneration Committee
constituted by the Board be and are héreby authorised to take all actions and do all such deeds, matters and things, as it
may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may
arise in this reqard.”

. Alteration of the Articles of Association of the Company

To consider and if thought fit, to pass with or without modificaticn(s), the following Resolution as a Special Resolution:

“Resclved that pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Companies Act,




1956 (including any statutory modification or re-enactment thereof for the time being in force), the Articles of
Aissociation of the Company be and is hereby altered by deleting the existing Articte 131(a).

Resolved further that for the purpose of giving effect to this resclution, the Board of Directars of the Company be and is
hereby authorised to take all such steps and actions and give such directions as may be in its absolute discretion deemed
necessary and to settle any question that may arise in this regard.”

Registered Office 8y Order of the Board
Reliance Energy Centre For Reliance Enerqy Limited
Santa Cruz (East)
Mumbai 400 055

Ramesh Shenoy

Mumbai, 28th November, 2006 Company Secretary

Notes:
1. The relative Explanatory Staternent pursuant to Section 173 of the Companies Act, 1956 setting out material facts is
annexed hereto.

2. The Board of Directors at its meeting held on 19th July, 2006 has appointed Shri Anil Lohia, Chartered Accountant, as
Scrutinizer to receive and scrutinize the completed baliot papers from the Members, The Postal Ballot Form and the
self-addressed business reply envelope are enclosed for use of Members.

3. You are requested to read carefully the instructions printed in the Postal Batlot Form and return the Form duly
conpleted with the assent (for) or dissent {against), in the attached pre-paid emvelope, so as to reach the Scrutinizer
on or before 6th January, 2007 to be eligible for being considered, failing which, it will be strictly treated as if no
reply has been received from the Member. The Scrutinizer will submit his report to the Chairman after completion of
scrutiny and the results of the postal ballot will be announced on 8th January, 2007 at the Registered Office
of the Company at Reliance Energy Centre, Santa Cruz (East), Mumbai 400 055 at 11.00 a.m,

4. All the documents referred to in the accompanying Notice and Explanatory Statement are open for inspection at the
' Registered Office of the Company during office hours on all working days up to 6th january, 2007,

Annexure to Notice

Explanatory Statement Pursuant to Section 173{2) and 192A(2) of the Companies Act, 1956

Item Nos. 1 and 2 - Employee Stock Option Scheme

The human resource plays a vital rate in the growth and success of an orqanisation. The Board recognising the need to
reward the employees and to enable them to participate in the future growth and financial success of the Company, has
proposed to offer the employees an option to acquire the equity shares of the Company under the Employee Stock
Option Scheme (ESQS). Stock Options will enabte aligning the interests of the employees with those of the Company
and its Shareholders and will create a common sense of ownership among thern, This will act as an effective tool 1o
attract, reward, motivate and retain the best talent in the industry.

The Company. after the SEBI (Emptoyee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines 1999
were introduced, had approved. in principle the grant of Options to the employees of the Company vide Special Resolution
passed at the 71st Annual General Meeting of the Company held on 24th Auqust,2000.The Board has now formulated an
ESOS in accordance with the SEBI {Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines,
1999 under which the maximum number of equity shares of the Company that could be created, offered, issued.and
allotted under ES0S should not exceed five per cent of the issued equity shares of the Company, as on the date(s) of the
grant of option(s) under ESOS and has made certain modifications to the earlier proposal. As a measure of good corporate
governance practice, the Board thought it fit to again place the matter for the approval of the Members of the Company, in
supersession of the aforesaid resolution passed on 24th August, 2000.

The salient features of the Reliance Energy Employee Stock Option Scheme ("ESOS®) are set out betow:

Total number of Options that could be lssued under ESOS: Up to five per cent of the aggreqate of the number of issued
and paid-up equity shares of the Company as on 30th September, 2006, l.e. up to 1.06.56.515 Options to the Eligible
Employees as specified hereunder:

One option would entitle the holder of the options a right to apply for one equity share of face value of Rs.10 and/or
equity linked instrument including any depository receipt entitling for cne equity share of Rs,10 of the Cornpany, as may
be decided by the Board. The Options shall nat be pledged, hypothecated, mortgaged or otherwise alienated in any other
manner.




The Options which lapse/expire or are forfeited will be available for grant to Eligible Employee(s).
Grant Date: The date(s) of the Meeting of the Board/Committee approving the grant of Option(s}.
Plans: ESOS may be implemented through one or more Plans.

Eligibitity for grant of options:

{a) Persons who are in the permanent employrment of the Company or holding Cornpany or Subsidiary Companies in such
grade and with such experience/assoriation with the Company, as may be decided by the Board/Cormmittee.

(b) & oo (including whole-tme an’"rc..%} of the Company and holding company and subsidiary companies at any

Yime] be alicwe:d under prevailing laws and requiations and as may be

Above porsons are referred herein coliecively os the "Eligible Employees”
Employees not eligible for grant of options:

An employee who is a pramoter or belongs to the promoter group or a director who either by himself or through his
relative or through any body corporate, directly or indirectly holds more than 10 per cent of the outstanding equity shares
of the Cempany at the time of granting of option shall not te eligible to participate in the ESOS.

Vesting, requirements of vesting and maximum period of vesting: The vesting period under each Plan shall commence
on the expiry of one year from the Grant Date and may extend up to five years or such further or other period as the
Board/Committee may determine, from the Grant Date,

The Options may vest in one or mere tranches, subject to the terms and conditions as may be stiputated by the
Board/Committee, which may include satisfactory performance of the Eligible Employees and their cont:nued
employment/association with the Company/holding Company/Subsidiary Companies, as the case may be. uniess such
employment/association is discontinued on account of death, permanent/total incapacity/disability or on retirement. In
the event of death of an employee while in employment, alt the Options granted to him till such date shall vest in the
leqal heirs or nominees of the deceased employee. 1n case the employee suffers a permanent incapacity white in
employment, all the Options granted to him as on the date of permanent incapacitation shall vest in him on that day.

If the Eligible Employees voluntarily terminates employment/association with the Company/holding company/subsidiary
Companies, as the case may be, the Options to the extent not vested shall lapse/expire and be Forfeited Forthwith,
However, this shall not be applicable to the Eligible Employees who have resigned or who may resign from time to time
to join companies, approved by the Board/Committee, that have been established or promoted or set up (whether solely
orjointly with any other entity) by the Company.

Exercise price: The equity shares would be issued at a market price {Exercise Frice), which would be the latest available
closing price on the stock exchange, which records highest trading volume in the Company's eqguity shares.on the date
prior to the date of the Meeting of the Board/Committee at which Options are granted/shares are issued or at such price.
as the Board/Committee may determine on the date{s} of grant of Option(s) in accordance with the applicable
Guidelines. Different Exercise Prices may apply to different Plans.

Exercise period and process of exercise: The exercise period shall cormmence from the date of vesting and expire at the
end of five years from the date of vesting or ten years from the Grant Date, whichever is later as may be stipulated in the
respective Plan(s) or such other period as may be decided by the Board/Committee. The Options would be exercisable by
submitting the requisite application form/exercise notice to the Company or such ather person as the Company may
prescribe, subject to conditions for payrment of Exercise Price in the manner prescribed by the Board/Committee.

Appraisal process: The Board/Committee shall determine the eligibility criteria for the Eligible Emptoyees under the ESO5
based on their evaluation on various parameters, such as length of service, grade, performance, technical knowtedge,
leadership qualities, merit, contribution and conduct, future potential, etc., and such other factors as may be deemed
appropriate by it.

Maximum number of Options to be issued per employee and in aggregate: The maximum nurber of Options/Securities
granted to any single Eligible Employee (including any non-executive or independent Director) during any one year shall
be less than one per cent of the issued and paid up equity shares of the Company i.e. up 1o 2%,31,.302 equity shares.
The aggreqate of alt such grants shall not result irto equity shares exceeding five per cent of the paid up equity shares of
the Company as on 30th September, 2006 i.e. up to 1,06,56.515 equity shares.

Disclosure and accounting policies: The Company shall comply with the disclosure and accounting poticies prescribed by
the Securities and Exchange Board of India (SEBI) and any other appropriate authority, from time to time.




Method of valuation: The Company shall use Lhe intrinsic value methad for valuation of the Cptions. The intrinsic value
means excess of the market price of shares under the ESOS over the exercise price of the Options (including upfront
payment, if any). The difference between the employee compensation cost so computed and the employee
compensation cost that shall have been recognised, had the fair value of the Options been recognised, shall be disclosec,
in the Directors' Repart. and the impact. of such difference on profits and on EPS of the Company shali also be dgisclosed
in the Directors' Report,

E50S to Employees and Directors of holding/subsidiary companies and other persons: The benefit of ESOS shall also.
be extended to the permanent employees and directors (including whole-time directors) of the holding and subsidiary
campanies af the Company and/or such ather persons, as may from time to time, be aliov:e4 tv enjoy the benefits of
the ES0S, in the same manner and subject to terms and conditions as mentioned heréin. The aggreqate
Options/Securities issued in terms of the ESOS shall not exceed the averall limits as mentioned in the ESOS i.e. five per
cent of the issued and paid up equity shares of the Cornpany as on 30th September, 2006, i.e. up to 1,06,56,515
Equity Shares. .

The Board has accordingly decided to seek the approval of the Members for extending the Scheme to the permanent
employees and directors of the holding and subsidiary companies of the Company and/or such other persons, as may
from time to time, be allowed to enjoy the benefits of the ESO5, within the overalllimit as set out in the proposed

. Resolutions stated at Item No. 1 and 2 of the accompanying Naotice.

Securities and Exchange Board of India (SEBI) (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
. Guidelines, 1999 provides for separate approvat of Members to be abtained for the employees and directors of holding
and subsidiary companies of the Company. .

In terms of the provisions of Section 81(1A) and all other applicable provisions, if any, of the Companies Act, 1956 and
the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, approval of the
Members is sought to issue equity shares, pursuant to the options granted under the ESOS to the employees and
directors of the holding and subsidiary campanies of the Company, not exceeding in agqreqate, five per cent of the issued
and paid-up equity shares of the Company as on 30th September, 2006, i.e.; up to 1.06,56:515 Equity Shares.

The Board may. in its absolute discretion. provide for an appropriate ESOS to be operated through any ESOS Trust, which
shall be qoverned and operated in terms of the provisions stiputated therein.

The Board/Committee shall have the absolute authority to vary or modify the terms of the ESOS in accardance with the
regulations and guidelines prescribed by SEBI or requlations that may be issued by any appropriate authority, from time to
time, unless such variation, maodification or alteration is detrimental to the interests of the employees/directors {(including
whole-time directors),

The Options to be granted under the Scheme shalt not be treated as an offer or invitation made to pubtic for subscription
in the securities of the Company.

The Board of Directors accordingly recornmends the resolutions set out at Item No. 1 and 2 of the accompanying
Notice for the approval of the Members. Your approval is sought by vating by Postal Ballot in terms of the provisions of
Section 192A of the Companics Act, 1956, read with the provisions of the Cormpanies (Passing of Resolution by Pastal
Ballot) Rules, 2001. .

None of the Directors-of the Company is. in any way, concerned or interested in the resolutions, except to the extent of
the Options that may be offered to them under the Scheme,

Hem No. 3 - Payment of Commission to Non-executive Directors

Currently, the Non-Executive Directors are paid commission not exceeding Rs. 30 lakh per annurn in the aggregate or gne
per cent of the net profits of the Company, whichever is lower, in terms of the resolution passed by the Members at the
Annual General Meeting held on 9tk June, 2003. The said approval was valid for & period of three years from the
financiat year commencing 1st April, 2003. :

The Board has adopted the Reiiance Anil Dhirubhai Ambani Group - Corporate Governance Policies and Code of Conduct.
which emphasises the Company’s adherence to the lobally acclaimed best corporate governance principles. These
principles, inter alia, envisage a performance driven remuneration poticy.

The non-executive directors are required to devate more time and attentjon ta the Company, particularly in view of the
requirements of the revised Corporate Governance Policies. The Board, therefore, recognizes the need to suitably
remunerate the directar(s) of the Company who are neither in the whole-~time employment nor managing director(s)
with commission up to a ceiling of one per cent of the net profits of the Company. every year, computed in the manner
specified in the Act, or such other limit. as may be approved by the Central Government, for a period of 5 years from the
financial year commencing 1st April, 2006. The quantum of the said commission would be apportioned amongst the
Non-Executive Directors in such manner as the Chairman and Managing Director may from time to time determine,
every year for a period of five years commencing from the financial year 1st April, 2006.




The Board of Directors accordingly recommend the resolution set out at Item No. 3 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolutian by Postal Ballot) Rules.
2001,

All the non-executive directors of the Company, may be deemed to be cancerned or interested in this resolution to the
extent of cormmission that may be payable to them from time to time.

Item No 4 - Alteration to the Articles of Association

Pursuant to the re-organisation of the Reliance Group, it is proposed to delete the existing Article 131(a) of the Articles
of Association of the Company since Reliance Industries Limited ceased to be the promoter of the Company.

The Board of Directors accordingly recommend the resolution set out at Item No. 4 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolution by Postat Ballot) Rules,
2001,

A copy of the Company’s Memaorandurn and Articles of Association is open for inspection of the Members at the
Registered Office of the Company on any working day between 11.00 a.m. and 1.00 p.m. up to 6th January, 2007.

None of the Directors of the Cdrnpany. except Shri Anil Dhirubhai Ambani, is deemed to be concerned or interested in
passing of this resolution,

Registered Office : By Order of the Board
Reliance Energy Centre For Reliance Energy Limited
Santa Cruz (East)

Muymbai 400 055

Ramesh Shenay
Mumbai, 28th November , 2006 Company Secretary
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_ Reliance Enerqy Limited

Notice Pursuant to Section 192A of the Companies Act, 1956

Notice is hereby given, pursuant to Section 1924 of the Companies Act. 1956 7ead with the Companies (Passing of
Resolution by Postal Ballot) Rules, 2001 to transact the following special business by the Members of Reliance Energy
Limited by passing Resolution through Postal Ballot:

Speciat Business

1. Issue of Securities under Emplayees Stock Option Schemne (ESOS)
To consider and. if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resolution:

“Resolved that in supersession of the special resolution under item No.10 passed by the Members at the 71st Annual
General Meeting of the Company held on 24th August.2000 and pursuant to Section 81 (1A} and all other applicable
provisions, if any. of the Companies Act, 1956 (including any modification or re-enactment thereof for the time being in
farce), and in accordance with the provisions of the Memorandum and Articles of Association of the Company, the listing
agreements with the Stock Exchanges and the Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 and other rutes and requiations, prescribed by the Securities
and Exchange Board of India ("SEBI") or any other relevant authority, from time to tirme, to the extent applicable and
subject to any approvals, consents, permissions and sanctiens of any authorities as may be required, and subject 1o any
such conditions or modifications as may be prescribed or imposed by such authorities while granting such approvats.
consents, permissions and sanctions, and which may be agreed to and accepted by the Board of Directors of the
Company {hereinafter referred to as “the Board", which term shall be deemed to include any Committee constituted/to
be constituted by the Board to exercise its powers including the powers conferred by this Resolution). consent of the
Company be and is hereby accorded to the Board to introduce and implement the Reliance Energy Employee Stock
Option Scheme (“ESQS") as detailed in the explanatory statement to this Notice and to create, grant, offer. issue and
allot, to or for the benefit of such person(s) who are in the permanent employment of the Company. its
holding/subsidiary companies, whether working in India or out of India and the Directors (including whole-time Directors)
of the Company and its holding/subsidiary companies, (hereinafter collectively referred to as the "Employees’). equity
shares of the Company and/or Options giving right Lo purchase or subscribe such number of equity shares/equity linked
instruments including any depositary receipts, which could give rise to the issue of equity shares (hereinafter collectively
referred to as the "Securities") of the Company. at such price, in such manner, during such period, in one orf more
tranches and on such terms and conditions as the Board may decide.

Resolved further that the maximum number of Securities issued/granted in terms of this resotution, to any single
Employee (including any non executive or independent Director) during any one year shall be iess than one per cent of
the issued and paid-up equity shares of the Company i.e. up to 21.31.302 equity shares; provided however that the
aggregate Securities issued/granted te all the Employees/other persons under the ESOS shall not exceed (5%) five per
cent of the existing paid-up share capitat of the Comnpany as on 30th September, 2006. i.e. up to 1,06,56.515 equity
shares of the Company,

Resolved further that the Board be and is hereby authorised to formulate, evolve, decide upon and bring into effect the
ES0S on such terms and conditions as contained in the Explanatory Statement to this Iter in the Notice and to make
any modification(s}, change(s), variation(s), alteration(s) or revision(s] in the terms and conditions of the ESOS from time
to time including but not limited to, amendrment(s) with respect to vesting period and schedule, number of vptions,
exercise price, exercise period, eligibility criteria or to suspend, withdraw, terminate or revise the ESOS.

Resolved further that the Securities may be allotted in accordance with the ESO5 either directly and/or through an
existing trust or a trust which may be set up and/or in any other permissible manner and that the ES0S may also
envisage for providing any financial assistance to the trust to enable the trust to acquire, purchase or subscribe the
Securities of the Company as per the ESOS.

Resotved further that subject to the terms stated herein, the equity shares allotted pursyant to the aforesaid Resolution
shall in all respects rank pari passu inter se with the then existing equity shares of the Company.

Resolved further that the Board be and is hereby authorised to take necessary steps for listing of the Securities allotted

_ under the ESOS on the Stock Exchanges, where the securities of the Company are listed, as per the provisions of the
Listing Agreements executed with the concerned Stock Exchanges and other guidelines./rules and requlations as may be
applicable, :

Resolved further that for the purpose of giving effect to this resolution. the Board be and is hereby authorised o behalf
of the Company to do all such acts, deeds, matters and things as it may. in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this regard at any stage




including at the time of listing of Securities, without requiring the Board ta secure any further consent or approval of the
Members of the Company to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution,

Resolved further that the Board be and is hereby autharised to deleqate all or any powers conferred herein, to any
Committee of Directors or the Chairman or the Vice-Chairman of the Cornpany with a power to further deleqate to any
executives/officers of the Company to do all such acts, deeds. matters and things as also to execute such documents,
wiitings, etc. as may be necessary in this regard",

- Issue of Securities under the Employees Stock Option Scheme to employees of holding company and subsidiary
companies ‘

To consider and, if thought fit, to pass. with or without modification(s), the following Resoluticn as a Special Resolution:

"Resolved that pursuant to Section 81 (14) and all other applicable provisions, if any, of the Companies Act, 1956
{including any modification or re-enactment thereof for the time being in force), and in accordance with the provisions
of the Memorandum and Articles of Association of the Company, the listing agreements with the Stock Exchanges and
the Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 and other rules and requlations, prescribed by the Securities and Exchange Board of India ("SEBI") or
any other relevant authority, from time to time, to the extent applicable and subject to any approvals, consents,
permissions and sanctions of any authorities as may be required. and subject to any such conditions or modifications as
may be prescribed or imposed by such authorities white granting such approvals, consents, permissions and sanctions,
and which may be agreed to and accepted by the Board of Directors of the Company (hereinafter referred to as “"the
Board", which term shali be deemed to include any Committee constituted/to be constituted by the Board ta exercise its
powers including the powers conferred by this Resolution), consent of the Company be and is hereby accorded to the
Board to extend the benefits of the Reliance Energy Employee Stock Option Scheme (ESOS) referred to in the resolution
under Item No. 1 of this Notice and duly passed by the Members, subject to the overall timit specified under the said
ESOS. to such permanent employees of the holding company and subsidiary companies of the Company whether
working in India or out of India and Directors of the holding company and subsidiary companies whether whole-time
Directors or otherwise and/or such ather persons, as may from time to time, be allowed to enjoy the benefits of the
ES0S under prevailing laws and regqulations on such terms and conditions as may be decided by the Board.

Resolved further that for the purpose of giving effect to the above resolution, the Board be and is hereby autherised to
do all such acts, deeds, matters and things as it may. in its absolute discretion, deem recessary, expedient or proper and
to settle any questions, difficulties or doubts that may arise in this regard at any stage including at the time of listing of
the Securities without requiring the Board to secure any further consent or approval of the Members of the Company to
the end and intent that they shall be deemed to have qiven their approval thereto expressly by the authority of this
resolution, .

Resolved further that the Board be and is hereby authorised ta delegate all ar any powers conferred herein, to any
Committee of Directors or the Chairman or Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Company to do all such acts, deeds, matters and things as also to execute such documents,
writings, etc. as may be necessary in this reqard”,

. Payment of Commission to Non-executive Directors
To consider and if thought fit, to pass with or without modification(s), the following resolution as a Spe'cial Resolution:

“Resolved that pursuant to Section 309 and all other applicable provisions. if any, of the Companies Act, 1956 {"the
Act”) and subject to all approvals. permissions and sanctions as may be necessary, approval of the Company be and is
hereby accorded for the payment of commission to the Director(s) of the Company who is/are neither in the whole-time
employment nor managing director(s). in accordance with and up to the limits laid down under the provisions of Section
309(4) of the Act, computed in the manner specified in the Act, for a period of 5 years from the financial year
commencing 1st April, 2006, in such manner and up to such extent as the Remuneration Committee of the Board may,
from time to time, determine.

Resolved further that for the purpose of giving effect to this resolution, the Board and/or Remuneration Committee
constituted by the Board be and are hereby authorised to take all actions and do all such deeds, matters and things, as it
may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may
arise in this reqard."

- Alteration of the Articles of Association of the Company

To consider and if thought fit. to pass with or without modification(s), the following Resoluticn as a Special Resolution:

“Resolved that pursuant to the provisions of Section 31 and other applicable provisiors, if any, of the Companies Act,




1956 (including any statutory modification or re-enactment thereof for the time being in force), the Articles of
Association of the Company be and is hereby altered by deteting the existing Article 131(a).

Resaolved further that for the purpose of giving effect to this resolution, the Board of Directors of the Company be and is
hereby authorised ta take all such steps and actions and give such directions as may be in its absolute discretion deermed
necessary and to settle any question that may arise in this regard.”

Reqistered Office By Order of the Board
Reliance Energy Centre ‘ For Reliance Energy Limited
Santa Cruz (East)

Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th November, 2006 Company Secretary

Notes:
1. The relative Explanatory Statement pursuant to Section 173 of the Companies Act. 1956 setting out material facts is
annexed hereto.

2. The Board of Directors at its meeting held on 19th July, 2006 has appointed Shri Anil Lohia, Chartered Accountant, as
Serutinizer to receive and scrutinize the completed baltot papers from the Members. The Postal Ballot Form and the
self-addressed business reply envelope are enclosed for use of Members.

3. You are requested to read carefully the instructions printed in the Postal Ballot Form and return the Form duly
completed with the assent (for} or dissent (against}, in the attached pre-paid envelope, so as to reach the Scrutinizer
on or befare 6th January, 2007 to be eligible for being considered. failing which, it wilk be strictly treated as if no
reply has been received from the Member. The Scrutinizer will submit his report to the Chairman after completian of
scrutiny and the resukts of the postal ballot will be announced on 8th January. 2007 at the Registered Office
of the Company at Reliance Energy Centre, Santa Cruz (East), Mumbai 400 055 at 11.00 a.m.

4. All the documents referred ta in the accompanying Notice and Explanatory Statement are open for inspection at the
Registered Office of the Company during office hours on all working days up to 6th January, 2007.

Annexure to Notice

Exptanatory Statement Pursuant to Section 173(2) and 192A(2) of the Companies Act, 1956

Item Nos. 1 and 2 - Employee Stock Option Scheme

The human resource plays a vital role in the growth and success of an orqanisation. The Board recognising the need to
reward the employees and to enable them to participate in the future growth and financial success of the Company. has
proposed to offer the employees an option to acquire the equity shares of the Company under the Employee Stock
Option Scheme {E50S). Stock Options will enable aligning the interests of the employees with those of the Company
and its Shareholders and will create @ common sense of ownership among them. This wilt act as an effective tool to
attract, reward, motivate and retain the best talent in the industry. ‘

The Company, after the SEBI (Emptoyee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines 1999
were introduced, had approved. in principle the grant of Options to the employees of the Company vide Special Resalution
passed at the 71st Annual General Meeting of the Company held on 24th August.2000.The Board has now formulated an
ESOS in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines,
1999 under which the maximum nurnber of equity shares of the Company that could be created, offered. issued and
allotted under ESOS should not exceed five per cent of the issued equity shares of the Company, as on the date(s} of the
grant of option(s) under ESQS and has made certain modifications to the earlier proposal. As a measure of good corporate
governance practice. the Board thought it fit to again place the matter for the approval of the Members of the Company. in
supersession of the aforesaid resolution passed on 24th August, 2000.

The salient features of the Reliance Energy Employee Stock Optien Scheme ("ES0S") are set out below:

Total number of Options that could be issued under ESO5: Up to five per cent of the agqregate of the number of issued
and paid-up equity shares of the Company as on 30th September, 2006, i.e. up to 1,06,56,515 Opticns to the Eligible
Employees as specified hereunder:

One option would entitle the holder of the options a right to apply for one equity share of face value of Rs.10 and/or
equity linked instrument including any depository receipt entitling for one equity share of Rs.10 of the Company, as may
be decided by the Board. The Options shall not be pledged, hypothecated, mortgaded or otherwise alienated in any ather
manner.




The Options which lapse/expire or are forfeited will be available for grant to Eligible Employec(s).
Grant Date: The date(s} of the Meeting of the Board/Committee approving the grant of Option(s),
Plans: E505 may be implernented through one or more Plans.

Eligibitity for grant of options:

(a) Persons who are in the permanent employment of the Company ur holding Company or Subsidiary Companies in such
grede and with such experence/asseciation with the Company, as may be decided by the Board/Committee,

{b) D -aztor {ncluding whole-tirne Directors) of the Cerpany and holding company and subsidiary companies at any

e, be aliswed under prevailing laws and regulations and as may be

Above persons are referred herein coliectivety as the “Eligible Employees”
Employees not eligible for grant of options:

An employee who is a promoter or belongs to the promoter group or a director who either by himself or through his
relative or through any bady corporate, directly or indirectly holds more than 10 per cent of the outstanding equity shares
of the Company at the time of granting of option shall not te eligible to participate in the ESOS.

Vesting, requirements of vesting and maximum period of vesting: The vesting period under each Plan shall commence
on the expiry of one year from the Grant Date and may extend up to five years or such further or other perfiod as the
Board/Committee may determine, fram the Grant Date.

The Cptions may vest in one or more tranches, subject to the terms and conditions as may be stiputated by the
Board/Committee, which may include satisfactory performance of the Eligible Employees and their continued
employment/association with the Company,/holding Company/Subsidiary Companies, as the case may be, unless such
employment fassociation is discontinued on account of death, permanent/totat incapacity/disability or on retirement. 18
the event of death of an employee while in employment, ail the Options granted to him till such date shall vest in the
legal heirs or nominees of the deceased employee. In case the employee suffers a permanent incapacity while in
employment, all the Opticns granted to him as on the date of permanent incapacitation shall vest in him on that day.

If the Eligible Employees voluntarily terminates employment/association with the Company/holding company/subsidiary
Companies, as the case may be, the Options to the extent not vested shall tapse/expire and be Forfeited Forthwith.
However, this shall not be applicable to the Eligibie Employees who have resigned or who may resign from time to time
to join companies, approved by the Board/Committee, that have been established or promoted or set up {whether solely
or jointly with any other entity) by the Company. :

Exercise price: The equity shares would be issued at a market price {Exercise Price), which would be the tatest available
closing price on the stock exchange, which records highest trading velume in the Company's equity shares an the date
prior to the date of the Meeting of the Board/Committee at which Gptions are granted/shares are issued or at such price
as the Board/Committee may determine on the date(s) of grant of Option(s} in accordance with the applicable
Guidelines. Different Exerclse Prices may apply to-different Plans.

Exercise period and process.of exercise: The exercise period shall commence from the date of vesting and expire at the
end of five years from the date of vesting or ten years from the Grant Date, whichever is later as may be stipulated in the
respective Plan(s) or such other period as may be decided by the Board/Committee. The Optians woutd be exercisable by
submitting the requisite application form/exercise notice to the Company or such other person as the Company may
prescribe, subject to conditions for payment of £xercise Price in the manner prescribed by the Board/Committee.

Appraisal process: The Board/Committee shall determine the eligibility criteria for the Eligibte Employees under the ESOS
based on their evaluation on various pasameters, such as length of service, grade, performance, technicat knowledde,
leadership qualities, merit, contribution and conduct, future potential. etc., and such other factors as may be deemed
appropriate by it.

Maximum number of Qptions to be issued per employee and in aggregate: The maximum number of Options/Securities
granted to any single Eligible Employee (inctuding any non-executive or indeperdent Director) during any one year shall
be less than cne per cent of the issued and paid up equity shares of the Company i.e. up to 21,31,302 equity shares. -
The aggregate of all such grants shall not result into equity shares exceeding five per cent of the paid up equity shares of
the Company as on 30th September, 2006 ie. up to 1.06.56,515 equity shares,

Disclosure and accounting policies: The Company shail comply with the disclosre and accounting policies prescribed by
the Securities and Exchange Board of India (SEBI) and any other apprapriate autharity, from time to time.




Method of valuation: The Company shall use the intrinsic value method for valuation of the Options, The intrinsic vatue
meaans excess of the market prce of share's under the ESOS over the exercise price of the Options (including upfront
payment, if any). The difference between the employee compensation cost so computed and the employee
compensation cost that shall nave been recognised, had the fair value of the Options been recognised, shall be disclosed
in the Directors' Repart. and the impact of such difference on profits and on EPS of the Cempany shall also be dsclosed
in the Directors' Report.

ES0S to Employees and Directors of holding/subsidiary companies and other persons: The benefit of ESOS shall also
be extended to the permanent employees and directors (including whole-time directors) of Lhe holding and subsidiary
companies of the Company and/or such other persons, as may from time to time, be allovicd ‘o enjoy the benefits of
the ESOS, in the same manner and subject to terms and corditions as mentioned herein. The aggreqate
Options/Securities issued in terms of the ESQS shall not exceed the overall limits as mentioned in the ESOS i.e. five per
cent of the issued and paid up equity shares of the Company as on 30th September, 2006, i.e. up to 1,06,56,515
Equity Shares. . ‘

The Board has accordingly decided to seek the approvat of the Members for extending the Scheme to the permanent
employees and directors of the holding and subsidiary companies of the Company and/or such cther persons, as may
from time to time, be allowed to enjoy the benefits of the ESQS, within the overall limit as set cut in the proposed
Resolutions stated at Itemn No. 1 and 2 of the accompanying Notice.

Securities and Exchange Board of India (SEBE) {(Employee Stock Option Scheme and Employee Stock Purchase Scherme)
Guidelines, 1999 pravides for separate approval of Members to be obtained for the employees and directors of holding
and subsidiary companies of the Company.

In terms of the provisions of Section 81(1A) and all other appiicable provisions, if any, of the Companies Act, 1956 and
the SERI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, approval of the
Members is sought to issue equity shares, pursuant to the options granted under the ESQOS to the employees and
directars of the holding and subsidiary companies of the Company. not exceeding in aggreqate, five per cent of the issued
and paid-up equity shares of the Company as on 30th Septernber, 2006, ie.; up to 1,06,56,515 Equity Shares.

The Board may, in its absolute discretion, provide for an appropriate E$QS to be operated through any ESQS Trust, which
shall be governed and operated in terms of the provisians stipulated therein.

The Board/Committee shall have the absolute authority to vary or modify the terms of the ESOS in accordance with the

requlations and quidelines prescribed by S5EBI or regulations that may be issued by any appropriate authority, from time to
time. unless such variation, modification or atteration is detrimentat to the interests of the employees/directors (including
whole-time directors).

The Options to be granted under the Scherne shall not be treated as an offer or invitation made to public for subscription
in the securities of the Company.

The Board of Directors accordingly recommends the resolutions set out at Item No. 1 and 2 of the accompanying
Notice for the approval of the Members, Your approval is sought by voting by Postal Ballot in terms of the provisions of
Section 192A of the Companies Act. 1956, read with the provisions of the Companies (Passing of Resolution by Postal
Ballot) Rules, 2001.

None of the Directors of the Company is, in any way, concerned or interested in the resolutions, except to the extent of
the Options that may be offered to them under the Scherne.

Item No. 3 - Payment of Commission to Non-executive Directors

Currently, the Non-Executive Direclors are paid commission not exceeding Rs., 30 lakh per annum in the aggreqate or one
per cent of the net profits of the Company, whichever is lower, in terms of the resolution passed by the Members at the
Annual General Meeting held on Sth June, 2003. The said approvat was valid for a period of three years from the
financial year commencing 1st April, 2003, .

The Board has adopted the Reliance Anil Dhirubhai Ambani Group - Corparate Governance Policies and Code of Canduct,
which emphasises the Company's adherence to the globally acclaimed best carporate governance principles. These
principles, inter alia, envisage a performance driven remuneration policy.

The non~executive directors are required to devcte more time and attentian to the Company, particularly in view of the
requirements of the revised Corporate Governance Policies, The Beard, therefore, recognizes the need to suitably
remunerate the director(s) of the Company who are neither in the whole-time employment nor managing director(s)
with commission up to a ceiling of one per cent of the net profits of the Company, every year, computed in the manner
specified in the Act, or such other limit as may be approved by the Central Government, for a period of 5 years fram the
financial year commencing 1st April, 2006. The quantum of the said commission would be apportioned amongst the
Non-Executive Directors in such manner as the Chairman and Managing Director may from time to time determine,
every year for a period of five years commencing fram the financial year 1st April, 2006,




The Board of Directors accordingly recommend the resolution set out at Item No. 3 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolution by Postal Ballot) Rules,
2001.

All the non-executive directors of the Company, may be deemed to be concerned or interested in this resolution to the
extent of commission that may be payabte to them from time to time.

Item No 4 - Alteration to the Articles of Association

Pursuant to the re-orqanisation of the Reliance Group, it is proposed to delete the existing Article 131(a) of the Articles
of Association of the Company since Reliance Industries Limited ceased to be the promoter of the Company.

The Board of Directors accordingly recommend the resclution set out at Item No. 4 of the accempanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act. 1956, read with the provisions of the Companies (Passing of Resolution by Postal Ballot) Rutes,
2001,

A copy of the Company's Memorandum and Articles of Association is open for inspection of the Members at the
Registered Office of the Company on any working day between 11.00 a.m. and 1.00 p.m. up to 6th January, 2007.

None of the Directors of the Company. except Shri Anil Bhirubhai Ambani, is deemed to be concerned or interested in
passing of this resolution.

Registered Office : By Order of the Board
Reliance Energy Centre For Reliance Energy Limited
Santa Cruz (East)
Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th November , 2006 Company Secretary
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_ Reliance Enerqy Limited

Notice Pursuant to Section 192A of the Companies Act, 1956

Notice is heteby given, pursuant to Section 192A of the Companies Act, 1956 read with the Companies {Passing of
. Resolution by Postal Ballot) Rules, 2007 to wansact the following special business by the Members of Reliance Energy
Limited by passing Resotution through Postal Ballot:

Special Business

1. Issue of Securities under Emplayees Stock Option Scheme (ESOS)
To consider and, if thought fit. to pass, with ar without modification(s), the following Resofution as a Special Resolution:

"Resolved that in supersession of the special resolution under ltem Np.10 passed by the Members at the 71st Annual
General Meeting of the Company held on 24th Auqust,2000 and pursuant to Section 81 (1A) and all other applicable
provisions, if any. of the Companies Act, 1956 (including any meodification or re-enactment thereof for the time being in
force). and in accordance with the provisions of the Memorandum and Articles of Association of the Company, the listing
agreements with the Stock Exchanges and the Securities and Exchange Beard of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 and other rules and requlations, prescribed by the Securities
and Exchange Board of India {"SEBI"} or any other relevant authority, from time to time, to the extent applicable and
subject to any approvals, consents, permissions and sanctions of any authorities as may be required. and subject to any
such conditions or modifications as may be prescribed or imposed by such authorities white granting such approvals,
consents, permissions and sanctions, and which may be agreed to and accepted by the Board of Directors of the
Company (hereinafter referred to as "the Board", which term shall be deemed to include any Committee constituted/to
be constituted by the Board to exercise its powers including the powers conferred by this Resolution), consent of the
Company be and is hereby accorded to the Board to introduce angd implement the Reliance Energy Employee Stock
Option Scheme ("ESOS") as detailed in the explanatory statement to this Notice and to create, grant. offer. issue and
altot, to or for the benefit of such person{s) who are in the permanent employment of the Company. its
holding/subsidiary companies, whether working in India or out of India and the Directors {inctuding whole-time Directors)
of the Company and its holding/subsidiary companies, (hereinafter collectively referred to as the "Employees”), equity
shares of the Company and/or Options giving right to purchase or subscribe such number of equity shares/equity tinked
instruments including any depositary receipts. which could give rise to the issue of equity shares (hereinafter collectively
referred to as the "Securities”) of the Company, at such price, in such manner, during such period, in one or more
tranches and on such terms and conditions as the Board may decide.

Resolved further that the maximum number of Securities issued/granted in terms of this resolution, to any single
Employee (including any non executive or independent Director) during any one year shall be less than one per cent of
the issued and paid-up equity shares of the Company i.e. up to 21,31,302 equity shares: provided hawever that the
aggregate Securities issued/granted to all the Employees/other persons under the ESOS shall not exceed (5%) five per
cent of the existing paid-up share capital of the Company as on 30th September, 2006. i.e. up to 1,06,56,515 equity
shares of the Company.

Resolved further that the Board be and is hereby authorised to formulate, evolve, decide upon and bring into effect the
ESOS on such terms and conditions as contained in the Explanatory Statement to this ltem in the Notice and to make
any modification(s), change(s), variation(s), alteration(s} or revision(s) in the terms and conditions of the ESOS from time
to time including but not timited to, amendment(s) with respect to vesting pefiod and schedule, number of options,
exercise price, exercise period. eligibility criterta or to suspend, withdraw, terminate or revise the ESOS.

Resolved further that the Securities may be allotted in accordance with the ESOS either directly and/ar through an
existing trust or a trust which may be set up and/or in any other permissible manner and that the ESOS may atso
envisage for providing any financial assistance to the trust to enable the trust to acquire, purchase or subscribe the
Securities of the Cormpany as per the ESOS.

Resolved further that subject to the terms stated herein, the equity shares allotted pursuant to the aforesaid Resclution
shall in all respects rank pari passu inter se with the then existing equity shares of the Company.

Resolved further that the Board be and is hereby authorised to take necessary steps for listing of the Securities allotted
under the ES05 on the Stock Exchanges, where the securities of the Company are listed, as per the provisions of the
Listing Agreements executed with the concerned Stock Exchanges and other guidelines./rules and requlations as may be
applicable.

Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorised on behalf
of the Company to do all such acts, deeds. matters and things as it may. in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this reqard at any stage




including at the time of listing of Securities, without requiring the Board to secure any further consent or approvai of the
Members of the Company to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution.

Resolved further that the Board be and is hereby authorised to delegate ali or any powers conferred herein, to any
Committee of Directors or the Chairman or the Vice-Chairman of the Comipany with a power to further delegate to any
executives/officers of the Company to do all such acts, deeds, matters and things as alse to execute such decuments,
writings, etc. as may be necessary in this reqard”.

- [ssue of Securities under the Employees Stock Option Scheme to employees of holding company and subsidiary
companies

To consider and, if thought fit, to pass. with or without madification(s), the following Resolution as a Special Resolution:

"Resolved that pursuant to Section 81 (1A) and all other applicable provisions, if any. of the Companies Act, 1956
(including any modificaticn or re-enactment thereof for the time being in force), and in accordance with the provisions
of the Memorandurn and Articles of Association of the Company, the listing agreements with the Stock Exchanges and
the Securities and Exchange Board of India (Employee Stock Qption Schemne and Employee Stock Purchase Scheme)
Guidelines, 1999 and other rules and requlations, prescribed by the Securities and Exchange Board of India {*SEBI") or
any other relevant authosity. from time to time, to the extent applicable and subject to any approvals, consents,
permissions and sanctions of any authorities as may he required, and subject to any such conditions or modifications as
may be prescribed or imposed by such autherities while granting such approvals, consents, permissions and sanctions,
and which may be agreed to and accepted by the Board of Directors of the Company (hereinafter referred to as “the
Board”, which term shall be deemed tc include any Committee constituted/to be constituted by the Board to exercise its
powers including the powers conferred by this Resolution), cansent of the Company be and is hereby accerded to the
Board to extend the benefits of the Reliance Energy Employee Stock Option Scheme (ESQS) referred to in the resolution
under Item No. 1 of this Notice and duly passed by the Members, subject to the overall limit specified under the said
ES05. to such permanent employees of the holding company and subsidiary companies of the Company whether
working in India or out of India and Directors of the holding company and subsidiary companies whether whole-time
Directors or atherwise and/or such other persons, as may from time to time. be allowed to enjoy the benefits of the
ESOS under prevailing laws and requlations on such terms and conditions as may be decided by the Board.

Resolved further that for the purpose of giving effect to the above resolution, the Board be and is hereby authorised to
do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient or proper and
to settle any questions, difftculties or doubts that may arise in this reqard at any staqe including at the time of listing of
the Securities without requiring the Board ta secure any further consent or approval of the Members of the Company to
the end and intent that they shall be deemed to have given their approval thereto expressly by the authority of this
resolution.

Resolved further that the Board be and is hereby authorised to delegate all or any powers conferred herein, to any
Committee of Directors or the Chairman or Vice-Chairman of the Company with a power to further deleqgate 1o any
executives/officers of the Company to do all such acts, deeds, matters and things as also to execute such documents,
writings, etc. as may be necessary in this regard”,

. Payment of Commission to Non-executive Directors
To consider and if thought fit, to pass with or without modification{s}, the following resolution as a Spe'cial Resolution:

"Resolved that pursuant to Section 309 and all other applicable provisions, if any, of the Companies Act, 1956 ("the
Act") and subject to all approvals, permissions and sanctions as may be necessary, approval of the Company be and is
hereby accorded for the payment of cornmission o the Director(s) of the Company who is/are neither in the whole-time
employment nor managing director(8), in accordance with and up te the limits Laid down under the provisions of Section
309(4) of the Act, computed in the manner specified in the Act, for a period of 5 years from the financial year
commencing 1st April, 2006. in such manner and up to such extent as the Remuneration Committee of the Board may,
from time to time, determine.

Resolved further that for the purpose of ¢iving effect to this resolution, the Board and/or Remuneration Committee
constituted by the Board be and are hereby authorised to take all actions and do all such deeds, matters and things, as it
may in its absolute discretion deem necessary. proper or desirable and to settle any question, difficulty or doubt that may
arise in this regard.”

- Alteration of the Artictes of Association of the Company

To consider and if thought fit, to pass with or without medification(s), the following Resolution as a Special Resolution:

"Resolved that pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Companies Act,




1956 (including any statutory modification or re-enactment thereof for the time being in force), the Articles of
Association of the Company be and is hereby altered by deleting the existing Articte 131(a}.

Resolved further that for the purpose of qiving effect to this resolution, the Board of Directors of the Company be and is
hereby authorised to take all such steps and actions and give such directions as rmay be in its absolute discretion deemed
necessary and to settle any question that may arise in this reqard.”

Registered Office By Order of the Board
Reliance Energy Centre For Reliance Energy Limited
Santa Cruz (East)

Mumbai 400 055

Ramesh Shenoy
Mumnbai, 28th November, 2006 Company Secretary

Notes:
1. The relative Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 setting out material facts is
annexed hereto.

2. The Board of Directors at its meeting held on 19th July, 2006 has appointed Shri Anil Lohia, Chartered Accountant, as
Scrutinizer to receive and scrutinize the completed ballot papers from the Members. The Postal Ballot Form and the
self-addressed business reply envelope are enclosed for use of Members.

3. You are requested to read carefully the instructions printed in the Postal Ballot Form and return the Form duly
completed with the assent (for) or dissent (against), in the attached pre-paid envelope, so as to reach the Scrutinizer
on or before 6th January, 2007 to be eligible for being considered, failing which, it will be strictly treated as if no
reply has been received from.the Member. The Scrutinizer will submit his report to the Chairman after completion of
scrutiny and the results of the postal ballot will be announced on 8th January, 2007 at the Registered Office
of the Company at Reliance Energy Centre, Santa Cruz (East), Mumbai 400 055 at 11.00 am.

4. All the documents referred to in the accompanying Notice and Explanatory Statement are apen for inspection at the
Reqistered Office of the Company during office hours on all working days up to 6th January, 2007,

Annexure to Notice

Explanatory Statement Pursuant to Section 173(2) and 192A(2) of the Companies Act, 1956

Itemn Nos. 1 and 2 - Employee Stock Option Scheme

The hurman resource plays a vital role in the growth and success of an organisation, The Board recognising the need to
reward the employees and to enable them to participate in the future growth and financial success of the Company, has
proposed to offer the employees an option to acquire the equity shares of the Company under the Employee Stock
Option Scheme (ESOS). Stock Options will enable atigning the interests of the employees with those of the Company
and its Shareholders and will create a common sense of ownership among them. This will act as an effective tool to
attract, reward, rotivate and retain the best talent in the industry.

The Company, after the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidetines 1999
were introduced, had approved, in principle the grant of Options to the employees of the Company vide Speciat Resolution
passed at the 71st Annual General Meeting of the Company held on 24th August.2000.The Board has now formulated an
ESQS in accordance with the SEBI {Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines,
1999 under which the maximum number of equity shares of the Company that could be created, offered. issued and
allotted under ESOS should not exceed five per cent of the issued equity shares of the Company, as on the date(s) of the
grant of option{s) under ESOS and has made certain modifications to the earlier proposal. As a measure of good corporate
qovernance practice. the Board thought it fit to again place the matter for the appraval of the Members of the Company, in
supersession of the aforesaid resolution passed on 24th Augqust, 2000.

The salient features of the Reliance Energy Employee Stock Option Scheme {“*ESDS") are set out below:

Total number of Options that could be issued under ESOS: Up to five per cent of the aggreqate of the number of issued
and paid-up equity shares of the Company as on 30th September, 2006, i.e. up to 1,06,56.515 Qptions to the Eligible
Employees as specified hereunder:

One option would entitle the holder of the options a right to apply for one equity share of face value of Rs.10 and/or
equity linked instrument including any depository receipt entitling for one equity share of Rs.10 of the Company, as may
be decided by the Board. The Options shalt not be pledged, hypothecated, mostgaged or otherwise alienated in any other
manner.




The Options which lapse/expire or are forfeited will be available for grant to Eli¢ible Employeels).
Grant Date: The date(s} of the Meeting of the Board/Committee appraving the grant of Option(s).
Plans: ESO5 may be implemented through ane of more Plans.

Eligibitity for grant of options:

{a) Persons who are in the permanent employment of the Company or holding Cornpany or Subsidiary Companies in such
grade and with such exoerience/association with the Company, as may be decided by the Board/Committee,

(b) O-aztor (ncluding whole-tirme Dirscrors) of the Company and nolding company ang subsidiary companies at any

o alicwng under prevailing laws and fegulaLlons and as may be

Above persurs are refered herein coliectively as the "Higible Employees”
Employees not eligible for grant of options:

An employee who is a pror‘notér or belongs to the promoter group or a directar wha either by himself or thiough s
relative or through any body corporate, directly or indirectly bolds more than 10 per cent of the outstanqu equity shares
of the Company at the time of granting of optich shall not ke eligible to participale in the ESQS.

Vesting, requirements of vesting and maximum period of vesting: The vesting period under each Plan shall commence
on the expiry of one year from the Grant Date and may extend up to five years or such further or other period as the
Board/Committee may determine, from the Grant Date,

The Options may vest in one or more tranches, subject to the terms and conditions as may be stipulated by the
Board/Committee, which may include satisfactory performance of the Eligible Employees and their continued
employment/association with the Company/holding Company/Subsidiary Companies, as the case may be, unless such
employment/association is discontinued on account of death, permanent/total incapacity/disability ar on retirerment. In
the event of death of an employee while in employment, all the Cptions granted to him till such date shall vest in the
leqgal heirs or nominees of the deceased employee. In case the employee suffers a permanent incapacity while in
employment, all the Options granted to him as on the date of permanent incapacitation shall vest in him on that day.

If the Eligible Employees voluntarity terminates employment/association with the Company/holding company /subsidiary
Companies, as the case may be, the Options to the extent not vested shall lapse/expire and be Forfeited Forthwith,
However, this shall not be applicable to the Eligible Employees who have resigned or who may resign from time to time
to join companies, approved by the Board/Committee, that have been established or promoted or set up (whether solely
or jeintly with any other entity) by the Company.

Exercise price: The equity shares would be issued at a market price (Exercise Price), which would be the latest available
closing price on the stock exchange, which records highest trading votlume in the Company's equity shares on the date
prior to the date of the Meeting of the Board/Committee at which Options are granted/shares are issued ar at such price
as the Board/Committee may determine on the date(s). of grant of Option(s) in accordance with the applicable
Guidetines. Different Exerclse Pnces may app[y to: dlfferent Ptans,

Exercise period and pracess of exercise Tha exercrse penod shall commence from the date of vesting and expire at the
end of five years from thé date of vesting or tef years from the Grant Date, whichever is later as may be stipulated in the
respective Plan{s) or such othér period as may be decided by the Board/Committee. The Options would be exercisable by
submitting the reguisite application form/exercise notice to the Company or such other person as the Company may
prescribe, subject to conditions for payment of Exercise Price in the manner prescribed by the Board/Committee.

Appraisal process: The Board/Committee shall determine the eligibility criteria for the Eligible Employees under the ESO5
based on their evatuation on various parameters, such as length of service, grade, performance, technical knowledge,
leadership gqualities, merit, contribution and conduct, future potential, etc., and such other factors as may be deemed
appropriate by it.

Maximum number of Cptions to be issued per employee and in aggreqate: The maximum number of Options/Securities
granted to any single Eligible Emptoyee (including any nun-executive or independent Directer) during any one year shall
be less than one per cent of the issued and paid up equity shares of the Company i.e. up to 21.31,302 equity shares,
The aggregate of all such grants shall not result into equity shares exceeding five per cent of the paid up equity shares of
the Caompany as on 30th September, 2006 i.e. up to 1.06,56,515 equity shares.

Disclosure ang accounting policies: The Company shall comply with the disclosure and accounting policies prescribed by
the Securities and Exchange Board of India (SEBI) and any other appropriate autherity, from time to time.




Method of vatuation: The Company shail use the intrinsic value method for valuation of the Options, The intrinsic value
means excess of the market price of shates under the ESQS over the exercise price of the Options {including upfront
payment, if any). The difference between the employee compensation cost so computed and the employee
compensation cost that shatl have: been recognised, had the fair value of the Options been recognised, shall be disclosed
in the Directors’ Report and the irmpact of such difference on profits and on EPS of the Company shall also be disciosed
in the [Yrectors' Report.

ESOS to Employees and Directors of holding/subsidiary companies and other persons: The penefit of 505 shall alse
be extended to the permanent employees and directors (including whole-time directors) of the hoiding and subsidiary
companies of the Company and/or such other persons, as may from time to time, be allowsd ‘o enjoy the benefies of
the E5Q5. in the same manner and subject to terms and conditions as mentioned herein. The aygregate
Options/Securities issued in terms of the ESOS shall not exceed the overall limits as mentioned in the ESOS i.e. five per
cent of the issued and paid up equity shares of the Company as on 30th September, 2006, i.e. up to 1.06,56,515
Equity Shares.

The Board has accordingly decided to seek the approval of the Members for extending the Scheme to the permanent
employees and directors af the halding and subsidiary companies of the Company and/or such other persons, as may
from time to time, be allowed to enjoy the benefits of the ESOS, within the overall limit as set out-in the proposed
Resolutions stated at Item No. 1 and 2 of the accompanying Natice,

Securities and Exchange Board of India (SEBI} (Employee Stock Option Scheme and Employee Stack Purchase Scheme)
Guidelines, 1999 provides for separate approval of Members to be obtained for the employees and directors of holding
and subsidiary companies of the Campany.

In terms of the provisions of Section 81{1A) and all other applicable provisions, if any, of the Companies Act. 1956 and
the SEBI {Emptoyee Stock Option Scheme and Employee Stock Purchase Scherne) Guidelines, 1999, approval of the
Members is sought to issue equity shares, pursuant to the opticns granted under the ESOS to the employees and
directors of the holding and subsidiary companies of the Company, not exceeding in aggreqate, five per cent of the issued
and paid-up equity shares of the Company as on 30th September, 2006, i.e.; up to 1.06.56,515 Equity Shares,

The Board may, in its absolute discretion, provide for an appropriate ESOS to be operated through any ESOS Trust, which
shall be governed and operated in terms of the provisions stipulated therein, :

The Board/Committee shall have the absclute authority to vary or modify the terms of the ESOS in accordance with the

requlations and quidelines prescribed by SEBI or requlations that may be issued by any appropriate authority, from time to
time, untess such variation. modification or alteration is detrimental to the interests of the employees/directors (including
whole-time directors). '

The Options to be granted under the Scheme shall not be treated as an offer or invitation made to public for subscription
in the securities of the Company.

The Board of Directors accordingly recommends the resclutions set out at Item No. 1 and 2 of the accompanying
Notice for the approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of
Section 132A of the Companies Act, 1356, read with the provisions of the Companies {Passing of Resolution by Postal
Ballot) Rules, 2001,

None of the Directors of the Comparty is, in any way, concerned or interested in the resolutions, except to the extent of
the Options that may be offered to them under the Scheme.

Item No. 3 - Payment of Commission to Non-executive Directors

Currently, the Non-Executive Directors are paid commission not exceeding Rs. 30 lakh per annum in the aggregate or one
per cent of the net profits of the Company, whichever is lower, in terms of the resolution passed by the Members at the
Annual General Meeting held on 9th June, 2003. The said approval was valid for a period of three years from the
financial year comimencing 1st Aprit, 2003.

The Board has adapted the Retiance Anil Dhirubhai Ambani Group - Corporate Governance Policies and Code of Conduct,
which emphasises the Company's adherence to the globatly acclaimed best corporate governance principies. These
principles. inter alia, envisage a performance driven remuneration policy.

The non-executive directors are required to devote more time and attention to the Company. particularly in view of the
requirements of the revised Corporate Governance Policies. The Board, therefore, recognizes the need to suitably
remunerate the director(s) of the Company who are neither in the whole-time emgployment nor managing director(s)
with commission up 1o a ceffing of one per cent of the net profits of the Company, every year, computed in the manner
specified in the Act, or such other fimit as may be approved by the Central Government, for a period of 5 years from the
financial year commencing 1st Agril, 2006. The quantum of the said commission weuld be apportioned amongst the
Nan-Executive Directors in such manner as the Chairman and Managing Director may from time to time determine,
every year for a period of five years commencing from the financial year 1st April, 2006.




The Board of Directars accordingly recommend the resolution set out at Irem No. 3 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Pastal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolution by Postal Ballot) Rules.
2001.

Alt the non-executive directors of the Company, may be deemed to be concerned or interested in this resolution to the
extent of commission that may be payable to them from time to time.

Item No 4 - Alteration to the Artictes of Association

Pursuant to the re-organisation of the Reliance Group, it is proposed to delete the existing Article 131{(a} of the Artictes
of Association of the Company since Reliance Industries Limited ceased to be the promoter of the Company.

The Board of Directors accordingly recommend the resolution set out at Item No. 4 of the accompanying Notice for the
approval of the Members, Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolution by Postat Ballot) Rules,
2001. .

A copy of'the Company's Memorandum and Articles of Association is open for inspection of the Members at the
Registered Office of the Company on any working day between 11.00 a.m. and 1.00 p.m. up to 6th January. 2007,

None of the Directors of the Company, except Shri Anil Dhirubhai Ambani. is deemed to be concerned or interested in
passing of this resolution, ’

Registered Office : By Order of the chl'ard
Reliance Energy Centre ‘ For Reliance Energy Limited
Santa Cruz (East)
Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th November , 2006 Company Secretary
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_ Reliance Enerqy Limited

Notice Pursuant to Section 192A of the Companies Act, 1956

Notice is hereby given, pursuant to Section 1924 of the Companies Act. 1956 read with the Companies {Passing of
Resolution by Postal Ballot) Rules, 2001 to transact the foltowing special business by the Members of Reliance Energy
Limited by passing Resolution through Postal Ballot:

Special Business

1. Issue of Securities under Employees Stock Option Scheme (ESOS)
To consider and, if thought fiL. to pass. with or without modification(s), the following Resolution as a Special Resolution:

"Resolved that in supersession of the special resolution under Item No.1 0 passed by the Members at the 71st Annual
General Meeting of the Cornpany held on 24th August, 2000 and pursuant to Section 81 (14) and all other applicable
provisions, if any, of the Companies Act, 1956 (including any modification or re~enactment thereof for the time being in
force), and in accardance with the provisions of the Memcrandum and Articles of Association of the Company, the listing
agreements with the Stock Exchanges and the Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines. 1999 and other rules and regulations, prescribed by the Securities
and Exchange Board of India ("SEBI") or any other relevant authority, from tme to time, to the extent applicable and
subject to any approvals, consents, permissions and sanctions of any authorities as may be required. and subject to any
such conditions or modifications as may be prescribed or imposed by such authorities while granting such approvals,
consents, permissions and sanctions, and which may be agreed to and accepted by the Board of Directors of the
Company (hereinafter referred to as “"the Board", which term shatl be deerned to inctude any Cormmittee constituted/to
be constituted by the Board to exercise its powers including the powers conferred by this Resclution}, consent of the
Cornpany be and is hereby accorded to the Board to introduce and imptement the Reliance Enerqy Employee Stock
Option Scheme ("ESOS”) as detailed in the explanatory statement to this Notice and to create, grant. offer. issue and
allot, to or for the benefit of such person(s) who are in the permanent employment of the Company. its
holding/subsidiary companies, whether working in India or out of India and the Directors (including whole-time Directors)
of the Company and its holding/subsidiary companies, (hereinafter collectively referred to as the "Employees”), equity
shares of the Company and/or Options giving right to purchase or subscribe such nurnber of equity shares/equity linked
instruments including any depositary receipts, which could give rise to the issue of equity shares (hereinafter collectively
referred to as the "Securities") of the Company, at such price, in such manner, during such period, in one or more
wanches and on such terms and conditions as the Board may decide.

Resolved further that the maximum number of Securities issued/granted in terms of this resolution, to any singte
Employee (including any non executive or independent Director) during any one year shall be less than one per cent of
the issued and paid-up equity shares of the Company i.e. up to 21 ,31.302 equity shares; provided however that the
aggreqate Securities issued/granted to all the Employees/other persons under the £505 shall not exceed (59%) five per
cent of the existing paid-up share capital of the Company as on 30th September, 2006. i.e. up to 1,06,56.515 equity
shares of the Company. .

Resolved further that the Board be and is hereby authorised to forrnulate, evolve, decide upon and bring into effect the
ESOS on such terms and conditions as contained in the Explanatory Statement to this Item in the Notice and to make
any modification(s), change(s), variation(s). alteration(s) or revision(s) in the terms and conditions of the ESOS from time
to time including but not limited to, amendment(s) with respect to vesting period and schedule, number of options,
exercise price, exercise period, eligibility criteria or to suspend. withdraw, terminate or revise the ESOS.

Resolved further that the Securities may be allotted in accordance with the ESOS either directly and/or through an
existing trust or a trust which may be set up and/or in any other permissible manner and that the ESOS may also
envisage for providing any financial assistance to the trust to enable the trust to acquire, purchase or subscribe the
Securities of the Company as per the ESQS.

Resolved further that subject to the terms stated herein, the equity shares allotted pursuant to the aforesaid Resolution
shall in all respects rank pari passu inter se with the then existing equity shares of the Company.

Resolved further that the Board be and is hereby authorised to take necessary steps for listing of the Securities allotted
under the ESOS on the Stock Exchanges, where the securities of the Carnpany are listed, as per the provisions of the
Listing Agreements executed with the concerned Stock Exchanges and other quidekines,/rules and requlations as may be
applicable.

Resotved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorised on behalf
of the Company to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
_ expedient, proper or desirable and to settle all questiors, difficulties or doubts that may arise in this regard at any stage




including at the time of listing of Securities, withaut requiring the Board to secure any further consent or approval of the
Members of the Company to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution.

Resolved further that the Board be and is hereby authorised to delegate all or any powers conferred herein, to any
Comrmittee of Directors or the Chairman or the Vice-Chairman of the Company with a power to further deleqate to any
executives/officers of the Company to do all such acts, deeds. matters and things as also to execute such documents,
writings, etc. as may be necessary in this regard®,

. Issue of Securities under the Employees Stock Option Scheme to employees of holding company and subsidiary
companies

To consider and, if thought fit. to pass, with or without modification{s), the following Resolution as a Special Resolution:

“Resolved that pursuant to Section 81 (1A) and all other applicable pravisions, if any. of the Companies Act, 1956
(including any modification or re-enactment thereof for the time being in force), and in accordance with the provisions
of the Memorandum and Articles of Association of the Company, the listing agreements with the Stock Exchanges and
the Securities and Exchange Board of India {Employee Stock Optien Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 and other rules and requlations. prescribed by the Securities and Exchange Board of India (“SEBI") or
any other relevant authority, fram time to time, to the extent applicable and subject to any approvals, consents,
permissions and sanctions of any authorities as may be required, and subject to any such conditions or modifications as
may be prescribed or imposed by such authorities while granting such approvals. consents, permissions and sanctions,
and which may be agreed to and accepted by the Board of Directors of the Comnpany (hereinafter referred to as “the
Board". which term shall be deemed to include any Committee constituted/to be constituted by the Board to exercise its
powers including the powers conferred by this Resolution), consent of the Company be and is hereby accorded to the
Board to extend the berefits of the Reliance Energy Employee Stock Option Scheme (ESOS) referred to in the resalution
under Iterm No. 1 of this Notice and duly passed by the Members, subject to the overall limit specified under the said
ES0S, to such permanent employees of the holding company and subsidiary companies of the Cornpany whether
working in India or out of India and Directors of the holding company and subsidiary companies whether whole-time
Directors or otherwise and/or such other persons, as may from time to time, be allowed to enjoy the benefits of the
ESOS under prevailing laws and requlations on such terms and conditions as may be decided by the Board.

Resolved further that for the purpose of giving effect to the above resolution, the Board be and is hereby authorised to
do all such acts, deeds, matters and things as it may. in its absolute discretion, deen necessary, expedient or proper and
to settle any questions, difficulties or doubts that may arise in this redard at any stage inctuding at the time of listing of
the Securities without requiring the Board to secure any further consent or approval of the Members of the Company to
the end and intent that they shall be deemed to have given their approval thereto expressly by the authority of this
resolution.

Resoltved further that the Board be and is hereby authorised to delegate all or any powers conferred herein, to any
Committee of Directors or the Chairman or Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Company to da all such acts, deeds, matters and things as also to execute such documents,
writings. etc. as may be necessary in this regard”.

. Payment of Commission to Non-executive Directors
To cansider and if thought fit. to pass with or without modification(s), the following resolution as a Spécial Resolution:

"Resolved that pursuant to Section 309 and all other applicable provisions, if any, of the Companies Act, 1956 ("the
Act”) and subject to all approvals, permissions and sanctions as may be necessary. approval of the Company be and is
hereby accorded for the payment of commission to the Director(s) of the Company who is/are neither in the whole-time
employment nor managing director(s). in accordance with and up to the limits laid down under the provisions of Section
309(4) of the Act, computed in the manner specified in the Act, for a period of 5 years from the financial year
commencing 1st April, 2006, in such manner and up to such extent as the Remuneration Committee of the Board may,
from time to time, determine.

Resolved further that for the purpose of giving effect to this resolution. the Board and/or Remuneration Committee
constituted by the Board be and are hereby autharised to take all actions and do all such deeds, matters and things, as it
may in its absolute discretion deemn necessary, proper or desirable and to settle any guestion, difficulty or doubt that may
arise in this regard.”

- Alteration of the Articles of Association of the Company

To consider and if thought fit, to pass with or without modification(s}, the following Resolution as a Special Resolution:

"Resolved that pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Companies Act,




I

1956 (including any statutory modification of re-enactment thereof for the time being in force), the A
Association of the Company be and is hereby altered by deleting the existing Article 131(a). kY or
Resolved further that for the purpose of giving effect to this resotution, the Board of Directors of the Co,
hereby authorised to take all such steps and actions and give such directions as may be in its absolute dis.

necessary and to settle any question that may arise in this regard.” e .
Yeg
Registered Office . By Orde
Reliance Energy Centre For Reliance E
Santa Cruz (East}
Mumbai 400 055
Ram
Mumbai, 28th November, 2006 Compan

Notes:

1. The relative Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 setting out matertal facts is
annexed hereto.

2. The Board of Directors at its meeting held on 19th July, 2006 has appointed Shri Anil Lohia, Chartered Accountant, as
Scrutinizer ta feceive and scrutinize the completed ballot papers from the Members, The Postal Ballot Form and the
self-addressed business reply envelope are enclosed for use of Members.

3. You are requested to read carefully the instructions printed in the Postal Ballot Form and return the Form duly
completed with the assent {for) or dissent (against). in the attached pre-paid envelope, so as to reach the Scrutinizer
on or before 6th January, 2007 to be eligible for being considered, failing which, it wilt be strictly treated as if no
reply has been received from the Member. The Scrutinizer will submit his report to the Chairman after comptetion of
scrutiny and the results of the postal batlot will be announced on 8th January, 2007 at the Registered Office
of the Company at Reliance Energy Centre, Santa Cruz (East). Mumbai 400 055 at 11.00 a.m,

4. All the documents referred to in the accompanying Notice and Explanatory Statement are open for inspection at the
Reqistered Office of the Company during office hours on all working days up to 6th January, 2007,

Annexure to Notice

Explanatory Statement Pursuant to Section 173(2) and 192A(2) of the Companies Act, 1956

Item Nos. 1 and 2 - Employee Stock bption Scheme

The human resource plays a vital role in the growth and success of an organisation. The Board recognising the need to
reward the employees and to enable them to participate in the future growth and financial success of the Company, has
propused to offer the employees an option to acquire the equity shares of the Company under the Employee Stock
Opticn Scheme (E505). Stock Options will enable aligning the interests of the employees with those of the Company
and its Shareholders and will create a common sense of ownership among them. This witl act as an effective tool to
attract, reward, motivate and retain the best talent in the industry.

The Company, after the SEBI {Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines 1999
were introduced, had approved, in principle the grant of Options to the employees of the Company vide Special Reselution
passed at the 71st Annual General Meeting of the Company held on 24th August,2000.The Board has now formulated an
ESQ5 in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines,
1999 under which the maximum number of equity shares of the Company that could be created. offered, issued and

allotted under ESQS should not exceed five per cent of the issued equity shares of the Company, as on the date(s) of the
grant of option(s} under ESOS and has made certain modifications to the eariier proposal. As a measure of good corporate
governance practice, the Board thought it fit to aqain place the matter for the approval of the Members of the Company. in
supersession of the aforesaid resclution passed on 24th August, 2000.

The salient features of the Reliance Energy Employee Stock Optien Scheme (*ESOS") are set out below:

Tatal number of Options that could be Issued under ESOS: Up to five per cent of the agqreqate of the number of issued
and paid-up equity shares of the Company as on 30th September, 2006, l.e. up to 1.06,56,515 Options to the Eligible
Employees as specified hereunder:

One option would entitle the holder of the options a right to apply for one equity share of face value of Rs.10 and/or
equity linked instrument including any depository receipt entitling for one equity share of Rs.10 of the Company. as may
be decided by the Board. The Options shall not be pledged. hypothecated, mortgaged or otherwise alienated in any other
manner.



which lapse/expire or are forfeited will be available for grant to Eligible Employeels).

ol The datels) of the Meeting of the Beard/Cormmittee approving Lhe yrant of Option{s).

£505 may be implernented through vine or more Plans.
bility for grant of cptions:

) Persons who are in the permanent employment of the Company or holding Compary. or Subsiciary Companics in such
grada and with such experience/asscciation with the Company. as may be decided by the Board/Committee.
i

(b) O e oo ageding widle-tme Drrectors) of the Compeny and holding company and subsidiary companies at any

el L Dl e g e 1 under prevailing laws and regulations and as may be
L . LN D ‘7.‘:._.""»;_""

Aboy Lo surs are raferas heren codectvely as te “Ebgible employees”
Employees not eligible for grant of options:

An employee who is a promoter or belongs to the promoter group or a director who either by himself or through his
relative or through any body corporate, directly or indirectly holds more than 10 per cent of the outstanding equity shares
of the Company at the time of granting of option shall not be eligible Lo participate in the ESOS.

Vesting, requirements of vesting and rmaximum period of vesting: The vesting period under each Plan shall commence
on the expiry of one year from the Grant Date and may extend up to five years or such further or other period as the
Board/Committee may determing, from the Grant Date.

The Options may vest in ane or more tranches, subject to the terms and conditions as may be stipulated by the

Board/ Committee, which may include satisfactory performance of the Eligible Employees and their continued
employment/association with the Company/holding Company/Substdiary Companies. as the case may be, unless such
employment/association is discontinued on account of death, permanent/total incapacity /disability or on retirement. In
the event of death of an employee while in employment, all the Options granted to him till such date shall vest in the
legal heirs or nominees of the deceased employee. In case the employee suffers a permanent incapacity white in
employment, alt the Options granted to him as on the date of permanent incapacitation shall vest in him on that day.

if the Eligible Employees voluntarily terminates employment/association with the Company/holding company/subsidiary
Companies, as the case may be, the Options to the extent not vested shall lapse/expire and be Forfeited Forthwith.
However, this shall not be applicabte to the Eligible Employees who have resigned or who may resign from time to time
to join companies, approved by the Board/Committee, that have been established or promoted or set up (whether solely
or jaintly with any other entity) by the Company.

Exercise price: The equity shares would be issued at a market price {Exercise Price), which would be the latest available
closing price on the stock exchange, which records highest trading volume in the Company’s equity shares on the date
prior to the date of the Meeting of the Board/Committee at which Options are granted/shares are issued or at such price
as the Board/Committee may determine: on the date(s) of grant of Option(s} in accordance with the applicable
Guidelines. Different Exercise Pricgs may apply to-different Plans.

Exercise period and process’of exercise: Tiie éxercisé period‘shall cornmence from the date of vesting and expire at the
end of five years from theé date df vesting of ten years from the Grant Date, whichever is later as may be stipulated in the
respective Plan(s) or such otheér periad as may be decided by the Board/Committee. The Options would be exercisable by
submitting the requisite application form/exercise notice to the Company or such other person as the Company may
prescribe, subject to conditions for payment of Exercise Price in the manner prescribed by the Board/Committee.

Appraisal process: The Board/Committee shall determine the eligibility criteria for the Eligible Employees under the ESOS
based on their evaluation on various parameters, such as length of service, grade, performance, technical knowledge,
leadership qualities, merit, contribution and conduct, future potential, etc.. and such other factors as may be deemed
appropriate by it.

Maximum number of Options to be issued per employee and in aggregate: The maximum number of Options/Securities
granted to any single Eligible Employee (including any non-executive or independent Director) during any one year shall
be less than ane per cent of the issued and paid up equity shares of the Company i.e. up to 21,31,302 equity shares.
The agqreqate of all such grants shall not result into equity shares exceeding five per cent of the paid up equity shares of
the Campany as on 30th September, 2006 i.e. up to 1,06,56.5715 equity shares.

Disclosure and accounting policies: The Company shall comply with the disclosure and accounting policies prescribed by
the Securities and Exchange Board of India {SEBI) and any other appropriate authority, from time to time.




Methad of valuation: The Company shall use the intrinsic vatue methed for valuation of the Options. The intrinsic value
means excess of the market price of shares undes the ESOS over the exercise price of the Options (including upfront
payment, if any). The difference between the employee compensation cost so computed and the employee
compensation cost that shafl have been recognised, had the fair value of the Options been recognsed. shall be disclosec
in the Directars’ Report. and rhe impact of such difference on profits and on EPS of the Company shail also be d..closed
in the Directors’ Report.

ESOS to Employees and Directors of holding/subsidiary companies and other persans: The cenefit of ESQOS shall atso
be extended to the permanent employees and directors {including whole-time directors) of the hoiding and subsidiary
companies of the Company and/or such other persons, as may from time 1o time, be atlow.cd 1o enjoy the benefits of
the ESO5. in the same manner and subject to terms and conditions as mentioned herein. The aggreqate
Options/Securities issued in terms of the ESQS shall not exceed the overall limits as mentioned in the ESOS i.e. five per
cent of the issued and paid up equity shares of the Company as on 30th September. 2006, i.e. up to 1,06,56.515
Equity Shares.

The Board has accordingly decided to seek the approval of the Members for extending the Scheme to the permanent
employees and directors of the holding and subsidiary companies of the Company and/or such other persons, as may
from time to time, be allowed to enjoy the benefits of the ESQS, within the overall limit as set out in the proposed
Resolutions stated at Itemn No. 1 and 2 of the accompanying Notice.

Securities and Exchange Board of India (SEBI) (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 provides for separate approvat of Mernbers to be obtained for the employees and directors of holding
and subsidiary companies of the Company.

In terms of the provisions of Section 81(1A) and all other applicable provisions, if any, of the Companies Act. 1956 and
the SEBI (Employee Stock Option Scherne and Employee Stock Purchase Scheme) Guidelines, 1999, approval of the
Members is sought to issue equity shares, pursuant to the options granted under the ESOS to the employees and
directors of the holding and subsidiary companies of the Company, not exceeding in aggreqate, five per cent of the issued
and paid-up equity shares of the Company as on 30th September, 2006, i.e.; up to 1.06,56,515 Equity Shares.

The Board may. in its absolute discretion, provide for an appropriate £505 to be operated through any ESQS Trust, which
shall be governed and operated in terms of the provisions stipulated therein.

The Board/Committee shall have the absolute authority to vary or modify the terms of the ESOS in accordance with the

requlations and quidelines prescribed by SEBI or requiations that may be issued by any appropriate authority, from time to
time, unless such variation, modification or alteraticn is detrimental to the interests of the employees/directors (including
whale-time directors).

The Options to be granted under the Scheme shall not be treated as an offer or invitation made to public for subscription
in the securities of the Company.

The Board of Directors accordingly recommends the resolutions set out at Item No. 1 and 2 of the accompanying
Notice for the approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of
Section 192A of the Companies Act, 1956, read with the provisions of the Campanies (Passing of Resolution by Pastal
Baltot) Rutes, 2001.

Naone of the Directors of the Company is. in any way. concerned or interested in the resolutions, except to the extent of
the Options that may be offered to them under the Scheme.

Item No. 3 - Payment of Commission to Non-executive Directors

Currently, the Non-Executive Directors are paid commission not exceeding Rs. 30 takh per annum in the aggregate or one
per cent of the net profits of the Company, whichever is lower, in terms of the resolution passed by the Members at the
Annual General Meeting held on Sth June, 2003. The said approval was valid for a period of three years from the
financial year commencing 1st April, 2003,

The Board has adopted the Reliance Anit Dhirubhai Ambani Group ~ Corporate Governance Policies and Code of Conduct,
which emphasises the Company's adherence to the qlobally acclaimed best corporate governance principles. These
principles, inter alia, envisage a performance driven remuneration policy.

The non-executive directors are required to devote more time and attention to the Company, particularly in view of the
requirements of the revised Corporate Governance Policies. The Board, therefore, recognizes the need to suitably
remunerate the director(s) of the Company who are neither in the whole-time employment nor managing director(s)
with commission up Lo a ceiling of one per cent of the net profits of the Company, every year, computed in the manner
specified in the Act, or such other limit as may be approved by the Central Government, for a period of 5 years from the
financial year commencing 1st April, 2006. The quanturn of the said commission would be apportioned amongst the
Non-Executive Directors in such manner as the Chairman and Managing Director may from time to time determine,
every year for a period of five years commencing from the financial year 1st April, 2006.




The Board of Directors accordingly recommend the resolution set out at Item No. 3 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolution by Postal Ballot) Rules,
2001.

All the non-executive directors of the Company, may be deemed to be concerned or interested in this resolution to the
extent of commission that may be payable to them from time to time.

v

Item No 4 - Alteration to the Articles of Association

Pursuant to the re-organisation of the Reliance Group, it is proposed to delete the existing Article 131(a) of the Articles
of Association of the Company since Reliance Industries Limited ceased to be the promoter of the Company.

The Board of Directors accordingly recommend the resolution set out at Item No. 4 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act. 1956. read with the provisions of the Companies (Passing of Resolution by Postal Ballot) Rules,
2001,

A copy of the Company's Memorandum and Articles of Association is open for inspection of the Members at the
Reqistered Office of the Company on any working day between 11.00 a.m. and 1.00 p.m. up to 6th January, 2007.

None of the Directors of the Company, except Shri Anil Dhirubhai Ambani, is deemed to be concerned or interested in
passing of this resolution.

Reqgistered Office : By Order of the Board
Reliance Energy Centre ’ For Reliance Energy Limited
Santa Cruz (East)
Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th November , 2006 Cormpany Secretary
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Réliance Enerqy Limited

Notice Pursuant to Section 192A of the Companies Act, 1956

Notice is hereby given, pursuant to Section 1924 of the Cornpanies Act, 1956 read with the Companies (Passing of
Resolution by Postal Ballot) Rules, 2001 to transact the following special business by the Members of Reliance Energy
Limited by passing Resolution through Postal Ballot;

Special Business

1. Issue of Securities under Employees Stock Option Scheme {ESOS)
To consider and. if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resolution:

"Resalved that in supersession of the special resolution under Item No.10 passed by the Members at the 71st Apnual
General Meeting of the Company held on 24th August, 2000 and pursuant o Section 81 (1A) and all other applicable
provisions. if any. of the Companies Act, 1956 (including any modification or re-enactment thereof for the time being in
force), and in accordance with the provisions of the Memarandum and Articles of Association of the Company, the listing
agreements with the Stock Exchanges and the Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 and other rules and requlations, prescribed by the Securities
and Exchange Boara of India {"SEBI"} or any other relevant authority, from time to time, to the extent appticable and
subject to any approvals, consents, permissions and sanctions of any authorities as may be required. and subject to any
such conditions or modifications as may be prescribed or imposed by such autharities while granting such approvals,
consents, pesmissions and sanctians, and which may be agreed to and accepted by the Board of Directors of the
Company (hereinafter referred to as “the Board®, which term shall be deemed to include any Committee constituted/to
be constituted by the Board to exercise its powers including the powers conferred by this Resolution), consent of the
Company be and is hereby accorded to the Board to introduce and implement the Reliance Enerqy Employee Stock
Option Scherne {"ES0S”) as detailed in the explanatory statement to this Netice and to create, grant, offer, issue and
allot. 1o or for the benefit of such person(s) who are in the permanent emgployrnent of the Company. its
holding/subsidiary companies, whether working in India or out of India and the Directors (including whole-time Directors)
of the Company and its holding/subsidiary companies, (hereinafter collectively referred to as the "Employees"}, equity
shares of the Company and/or Options giving right to purchase or subscribe such number of equity shares/equity linked
instiuments including any depositary receipts. which could give rise o the issue of equity shares (hereinafter collectively
referred to as the "Securities”) of the Company, at such price, in such manner, during such period, in one or more
tranches and on such terms and conditions as the Board may decide.

Resolved further that the maximum number of Securities issued/granted in terms of this resolution, to any-single
Emplayee (including any non executive or independent Director) during any one year shall be less than one per cent of
the issued and patd-up equity shares of the Company i.e. up to 21,31,302 equity shares; provided however that the
aggregate Securities issued/granted to all the Employees /other persons under the ESOS shall not exceed (5%) five per
cent of the existing paid-up share capital of the Company as on 30th September, 2006. i.e. up to 1.06.56.515 equity
shares of the Company.

Resolved further that the Board be and is hereby authorised to formulate, evolve, decide upon and bring into effect the
ES05 on such terms and conditions as cantained in the Explanatory Statement to this Itern in the Notice and to make
any modification{s), change(s}, variation(s). alteration(s} or revision(s) in the terms and conditions of the £S0S from time
to time including but not limited to, amendment(s} with respect to vesting period and schedule, number of options,
exercise price, exercise period, eligibility criteria or to suspend, withdraw, terminate or revise the ESOS.

Resolved further that the Securities may be allotted in accordance with the ESOS either directly and/or through an
existing trust or a trust which may be set up and/or in any other permissible manner and that the ESOS may also
envisage for providing any financial assistance to the trust to enable the trust to acquire, purchase or subscribe the
Securities of the Company as per the ESOS.

Resolved further that subject to the terms stated herein, the equity shares allotted pursuant to the aforesaid Resolution
shall in all respects rank pari passu inter se with the then existing equity shares of the Company.

Resolved further that the Board be and is hereby authorised to take necessary steps for listing of the Securities allotted
under the ESOS on the Stock Exchanges, where the securities of the Company are listed, as per the provisions of the
Listing Agreements executed with the concerned Stock Exchanges and other guidelines./rules and requlations as may be
applicable. '

Resotved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorised on behalf
of the Company to do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
* expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this regard at any stage
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including at the time of listing of Securities, without requiring the Board to secure any further consent or approval of the
Members of the Company to the end and intent that they shall be deemed to have given their approval thereto expressly
by the authority of this resolution.

Resolved further that the Board be and is hereby authorised to deleqate all or any powers conferred herein, to any
Cornrmittee of Directors or the Chairman or the Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Compary to do all such acts, deeds, matters and things as aiso to execute such documents,
writings, etc. as may be necessary in this regard”.

- Issue of Securities under the Employees Stock Option Scheme to employees of holding company and subsidiary
companies

To consider and. if thought fit. to pass, with or without modification(s), the following Resolution as a Special Resolution:

“Resolved that pursuant to Section 81 (1A) and all other applicable provisions, if any, of the Companies Act, 1956
(including any modification or re-enactment thereof for the time being in force), and in accordance with the provisions
of the Memorandum and Articles of Association of the Company. the listing agreements with the Stock Exchanges and
the Securities and Exchange Board of India (Employee Stock Option Scherme and Employee Stock Purchase Scheme)
Guidelines, 1999 and other rules and requlations, prescribed by the Securities and Exchange Board of India ("SEBI") or
any other relevant authority, from time to time. to the extent applicable and subject to any approvals, consents,
permissions and sanctions of any authorities as may be required, and subject to any such conditions or modifications as
may be prescribed or imposed by such authorities while granting such approvals, consents, permissions and sanctions,
and which may be agreed to and accepted by the Board of Directors of the Company (hereinafter referred to as “the
Board". which tesm shall be deemed to include any Comnmittee constituted/to be constituted by the Board to exercise its
powers including the powers conferred by this Resolution]. consent of the Company be and is hereby accorded to the
Board to extend the benefits of the Reliance Energy Employee Stock Option Scheme (ESQS) referred to in the resolution
under Item No. 1 of this Notice and duly passed by the Members, subject to the overall limit specified under the said
ESOS. to such permanent employees of the holding company and subsidiary companies of the Company whether
working in India or out of India and Directors of the holding company and subsidiary companies whether whole-time
Directors or otherwise and/or such other persons, as may from time to time, be allowed to enjoy the benefits of the
ESOS under prevailing laws and regutations an such terms and conditions as may be decided by the Board.

Resolved further that for the purpose of giving effect to the above resolution, the Board be and is hereby authorised to
do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient ar proper and
to settle any questions, difficulties or doubts that may arise in this regard at any stage including at the time of listing of
the Securities without requiring the Board to secure any further consent or approval of the Members of the Company to
the end and intent that they shall be deemed to have given their approval thereto expressly by the authority of this
resolution.

Resolved further that the Board be and is hereby authorised to delegate all or any powers conferred herein, to any
Committee of Directors or the Chairman or Vice-Chairman of the Company with a power to further delegate to any
executives/officers of the Company to do all such acts, deeds, matiers and things as also to execute such documents,
writings, etc. as may be necessary in this regard”,

. Payment of Commission to Non-executive Directors
Te consider and if thought fit, to pass with or without modification(s}, the following resolution as a Spéciat Resolution:

"Resolved that pursuant to Section 309 and all other applicable provisions, if any, of the Companies Act, 1956 (“the
Act"} and subject to all approvals, permissions and sanctions as may be necessary, approval of the Company be and is
hereby accorded for the payment of commission to the Director(s) of the Company who is/are neither in the whole-time
employment nor managing directar(s), in accordance with and up to the limits laid down under the provisions of Section
309(4) of the Act, computed in the manner specified in the Act: for a period of 5 years from the financial year
commencing 1st April. 2006, in such manner and up to such extent as the Remuneration Committee of the Board may,
from time to time, determine.

Resolved further that for the purpose of giving effect to this resolution, the Board and/or Remuneration Committee
constituted by the Board be and are hereby authorised to take all actions and do all such deeds, matters and things, as it
may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty or doubt that may
arise in this regard.”

. Alteration of the Articles of Association of the Company

To consider and if thought fit. to pass with or without modification(s), the following Resolution as a Special Resalution;

"Resolved that pursuant to the provisions of Section 31 and other applicable provisions, if any, of the Companies Act,



1956 (including any statutory madification or re-enactment thereof for the time being in force), the Articles of
Association of the Company be and is hereby altered by deleting the existing Article 131(a).

Resolved further that for the purpose of giving effect to this resolution, the Board of Directors of the Company be and is
hereby authorised to take all such steps and actions and give such directions as may be in its absolute discretion deerned

. necessary and to settle any question that may arise in this regard.”
Registered Office By Order of the Board
Reliance Energy Centre For Reliance Energy Limited

Santa Cruz (East)
Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th Novernber, 2006 Company Secretary

Notes:
1. The relative Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 setting out material facts is
annexed hereto,

2. The Board of Directors at its meeting held on 19th July, 2006 has appointed Shri Anil Lohia, Chartered Accountant, as
Scrutinizer to receive and scrutinize the completed ballot papers from the Members. The Postal Ballot Form and the
self-addressed business reply envelope are enclosed for use of Members.

3. You are requested to read carefully the instructions printed in the Postal Ballot Form and return the Form duly
completed with the assent (for) or dissent (against), in the attached pre-paid envelope, so as to reach the Scrutinizer
on or before 6th January, 2007 to be eligible for being considered, failing which, it will be strictly treated as if no
reply has been received from the Member. The Scrutinizer will submit his report 1o the Chairman after completion of
scrutiny and the results of the postal ballot will be announced on 8th January, 2007 at the Registered Office
of the Company at Reliance Enerqy Centre, Santa Cruz {East), Mumbai 400 055 at 11.00 a.m.

4. All the documents referred to in the accompanying Notice and Explanatory Statement are open for inspection at the
Registered Office of the Company during office hours on all working days up to 6th January, 2007,

Annexure to Notice

Explanatory Statement Pursuant to Section 173(2) and 192A(2) of the Companies Act, 1956

Item Nos. 1 and 2 - Employee Stock Option Scheme

The human resource plays a vital role in the growth and success of an organisation. The Board recognising the need to
reward the employees and to enable them to participate in the future growth and financial success of the Company, has
proposed to offer the employees an option to acquire the equity shares of the Company under the Employee Stock
Option Scheme {ESOS). Stock Options will enable aligning the interests of the employees with those of the Company
and its Shareholders and will create a common sense of ownership among them. This witl act as an effective tool to
attract. reward, motivate and retain the best talent in the industry.

The Company, after the SEB] (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines 1999
were introduced. had approved. in principle the grant of Options to the employees of the Company vide Special Resolution
passed at the 71st Annual General Meeting of the Company held an 24th Augqust,2000.The Board has now formutated an

governance practice, the Board thought it fit to again place the matter for the approval of the Members of the Company, in
supersession of the aforesaid resolution passed on 24th Augqust, 2000.

The salient features of the Reliance Energy Employee Stock Option Scherne {"E505") are set out below:

Total number of Options that could be issued under E50S: Up to five per cent of the aggreqate of the number of issued
and paid-up equity shares of the Company as on 30th September, 2006, |.e. up to 1,.06,56.515 Options to the Eligible
Employees as specified hereunder:

One option would entitle the holder of the options a right to apply for one equity share of face value of Rs.10 and/or
equity linked instrument including any depository receipt entitling for one equity share of Rs,10 of the Company, as may
be decided by the Board. The Options shall not be pledged, hypothecated, mortgaged or otherwise alienated in any other
manner.
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The Options which lapse/expire or are forfeited will be available for grant to Eligible Employeel(s).

Grant Date: The date(s) of the Meeting of the Board/Committee approving the grant of Optionts).

Plans: ESOS may be implemented through one or more Plans.

Eligibility for grant of options:

(a) Persons whe are in the permanent employment of the Company or holding Cormpany or Subsidiary Comganies in such
grade and with such experignce/association with the Company, as may be decided by the Board/Commiltee.

NaR BT S ‘ . 2 Lnder prevailing laws and requlations and as may be

ABOy  “m T e 2iEaed heele calectvaly as e "Eigioie Employees”

Employees not eligible for drant of options:

An empicyee who is a promoter or belongs to the promater group or a director who either by himself or through his
relative or through any bedy corperate, directly or indirectly holds more than 10 per cent of the outstanding equity shares
of the Company at the time of granting of option shail not te eligible to participite in the ESOS,

Vesting, requirements of vesting and maximum period of vesting: The vestiny period under each Plan shall commence
an the expity of one year from the Grant Date and may extend up to five yeals or such further or other period as the
Board/Committee may determine, from the Grant Date.

The Options may vest in ane or more tranches, subject 1o the terms and conditicns as may be stipulated by the
Board/Committee, which may inctude satisfactory performance of the Eligible Employees and their continued
employment/association with the Company/holding Company/Subsidiary Companies, as the case may be. unless such
employment/association is discontinued on account of death, permanent/total incapacity/disability or on retirernent. In
the event of death of an employee while in employment. all the Options granted to himn till such date shall vest in the
tegal heirs ar nominees of the deceased employee. In case the employee suffers a permanent incapacity while in
employment, all the Options granted to him as on the date of permanent incapacitation shall vest in him on that day.

If the Eligible Employees voluntarily terminates employment/association with the Corpany/holding company/subsidiary
Companies, as the case may be, the Options to the extent not vested shall lapse/expire and be Forfeited Forthwith.
Hawever, this shall not be applicable te the Eligible Employees who have resigned or who may resign from time to time
to join companies, approved by the Board/Committee, that have been established or promoted or set up {whether solely
or jointly with any other entity) by the Company.

Exercise price: The equity shares would be issued at a market price (Exercise Price), which would be the latest available
closing price on the stock exchange, which records highest trading volume in the Company's equity shares on the date
prior to the date of the Meeting of the Board/Committee at which Options are granted/shares are issued or at such price
as the Board/Committee may determine on the date(s) of grant of Option(s) in accordance with the applicable
Guidelines. Different Exercise Prices’may. apply to different Plans.

Exercise period and process of exercise: The exercise period shall commence from the date of vesting and expire at the
end of five years from the date of vesting or ten years from the Grant Date. whichever is later as may be stipulated in the
respective Plan(s) or such other period as may be decided by the Board/Committee. The Options would be exercisable by
submitting the requisite application form/exercise notice to the Company or such other person as the Company may
prescribe, subject to conditions for payment of Exercise Price in the manner prescribed by the Board/Committee.

Appraisal process: The Board/Committee shalt determine the eligibility criteria for the Eligible Employees under the E505
based on their evaluation on various parameters, such as length of service, grade, performance, technical knowledge.
leadership qualities, merit. contribution and conduct. future potential. etc., and such other factors as may be deemed
appropriate by it.

Maximum number of Options to be issued per employee and in aggredate: The maximum number of Options/Securities
granted to any single Eligible Employee {including any non-executive or independent Director) during any one year shall
be less than one per cent of the issued and paid up equity shares of the Company i.e. up to 21.31,302 equity shares.
The aggregate of all such grants shall not result into equity shares exceeding five per cent of the paid up equity shares of
the Company as on 30th September, 2006 i.e. up to 1.06,56,515 equity shares.

Disclosure and accounting policies: The Carnpany shall comply with the disclosure and accounting policies prescribed by
the Securities and Exchange Board of India (SEBI) and any other appropriate authority, from time to time.




Method of valuation: The Company shalt use the intrinsic value method for valuation of the Options. The intsinsic value
- means excess of the maiket price of shares under the ESQOS over the exercise price of the Options (including upfrant
payment, if any). The difference between Lthe employee cormpensation cost so computed and the employee
compensalion cost that shall have been recognised. had the fair value of the Options been recognised, shall be disclosed
. in the Directors’ ReportL and the impact of such difference on profits and on EPS of the Company shall also be disclosed
in the Directors’ Report.

ESOS to Employees and Directors of holding/subsidiary companies and other persons: The benefit of £505 shall also
be extended to the permanent employees and directors {including whole-time directors) of the holding and subsidiary

cent of the issued and paid up equity shares of the Company as on 30th September, 2006. i.e. up to 1.06.56.515
Equity Shares.

The Board has accordingly decided to seek the approval of the Members for extending the Scheme to the permanent
employees and directors of the holding and subsidiary companies of the Company and/or such other persons, as may
from time ta time, be allowed to enjoy the benefits of the ESOS, within the overall limit a5 set out in the proposed
Resolutions stated at Item No. 1 and 2 of the accompanying Notice.

Securities and Exchange Board of India (SEBI) (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 provides for Separate approval of Members to be obtained for the employees and directors of holding
and subsidiary companies of the Company.

In terms of the provisions of Section 81 (14) and all other applicable provisions, if any. of the Companies Act, 1956 and
the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, approval of the
Members is sought to issue equity shares, pursuant to the options granted under the ESQS to the employees and
directors of the holding and subsidiary companies of the Company. not exceeding in agqredqate, five per cent of the issued
and paid-up equity shares of the Cornpany as on 30th September. 2006, ie;upto 1,0656,515 Equity Shares.

The Board may, in its absolute discretion, provide for an appropriate E505 to be operated through any ESOS Trust, which
shall be governed and operated in terms of the provisions stipulated therein.

The Board/Committee shall have the absolute autharity to vary or modify the terms of the ESOS in accordance with the

requlations and guidelines prescribed by SEBI or requlations that may be issued by any appropriate authority, from time to
time, unless such variation, modification or alteration is detrimental to the interests of the emptoyees/directors {including
whole-time directors),

The Optians to be granted under the Scheme shall not be treated as an offer or invitation made to public for subscription
in the securities of the Company.,

The Board of Directors accordingly recommends the resolutions set aut at Item No. 1 and 2 of the accompanying
Notice for the approval of the Members, Your appioval is sought by voting by Postal Ballot in terms of the provisions of
Section 1924 of the Companies Act, 1956, read with the provisions of the Cormpanies {(Passing of Resolution by Postal
Ballot} Rules, 2001.

Nane of the Directars of the Company is, in any way, concerned ar interested in the resalutions, except to the extent of
the Options that may be offered to them under the Scherme.

Item No. 3 - Payment of Commission to Nan-executive Directors

Currently, the Non-Executive Directors are paid commission not exceeding Rs. 30 lakh per annum in the aggreqate or ons
per cent of the net profits of the Company, whichever is lower, in termis of the resolution passed by the Members at the
Annual General Meeting held on 9th June, 2003, The said approval was valid for a period of three years from the
financial year commencing 1st April, 2003.

) The Board has adopted the Reliance Anil Dhirubhai Ambani Group - Corporate Governance Policies and Code of Conduct,
which emphasises the Company's adherence Lo the gtobalty acclaimed best carporate governance principles, These
principles, inter alia, envisage a performance driven remuneration policy.

The non-executive directors are required to devote more time and attention to the Company, particutarly in view of the
requirements of the revised Corporate Governance Policies. The Board, therefore, recognizes the need to suitably
remunerate Lhe director(s) of the Company who are neither in the whate-time employment nor managing director(s)
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The Board of Directors accordingly recommend the resolution set out at Item No. 3 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with.the pravisions of the Companies (Passing of Resolution by Postal Ballot) Rules,
2001,

All the non-executive directors of the Company, may be deemed to be concerned or interested in this resolution to the
extent of commission that may be payable to them from time to time.

Itern No 4 - Alteration to the Articles of Association

Pursuant to the re-organisation of the Reliance Group, it is proposed to delete the existing Article 131 (a) of the Articles
of Association of the Company since Reliance Industries Limited ceased to be the promoter of the Company.

The Board of Directors accordingly recommend the resolution set out at Itern No. 4 of the accompanying Notice for the
approval of the Members. Your approval is sought by voting by Postal Ballot in terms of the provisions of Section 192A of
the Companies Act, 1956, read with the provisions of the Companies (Passing of Resolution by Postal Ballot) Rules,
2001.

A copy of the Campany's Memorandum and Articles of Association is apen for inspection of the Members at the
Registered Office of the Company on any working day between 11.00 a.m. and 1.00 p.m. up to 6th January, 2007.

None of the Directors of the Company, except Shri Anil Dhirubhai Ambani, is deemed to be concerned or interested in
passing of this resolution.

Registered Office : By Order of the 'Bo.ard
Reliance Enerqy Centre For Reliance Energy Limited
Santa Cruz (East)
Mumbai 400 055

Ramesh Shenoy
Mumbai, 28th November . 2006 Company Secretary
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) ] " Postal Ballot Form

Seriat No.

1. Name and Reqistered
Address of the sole/first
named Member

(In block letters)

2. Name(s} of the joint
Member(s). if any
(In block letters}

3. Registered Folio
| Number/DP ID
No./Client ID No.*

4. Number of Shares held

(*Applicable to investors holding Shares in dematerialised form)

I/We hereby exercise my/our vote in respect of the Resolution(s) to be passed through Postal Ballot for the business stated in the
Notice of the Company by sending my/our assent or dissent to the said Resolution(s) by placing the tick mark (v} at the
appropriate box below:

Resolution Description No. of Shares Nature of voting Please tick
No. () in the
. appropriate
box
1 Special Resolution under Section 81 {1A) of the 1/We assent to the resolution
Companies Act, 1956 for issue of Securities under
the Employees Stock Option Scheme., I/We dissent to the resolution
2 Special Resolution under Section 81 {1A) of the I/We assent to the resolution
Companies Act, 1956 for issue of Securities under the
Employees Stock Option Scheme to the employees
and directors of the holding /subsidiary companies. I/We dissent to the resolution
- |
3 Special Resolution under Section 309(4} of the I/We assent to the resolution
Companies Act, 1956 for payment of commission to
Director(s) who are neither in the whole-time
employment ner managing director(s). 1/We dissent to the resolution
4 Special Resolution under Section 31 of the L/We assent to the resolution
Companies Act, 1956 for alteration of Articles of
Association.

I/We dissent to the resolution

. Place:

Date ;

® J/

(Signature of the Member)

. Note: Please read carefully the instructions overleaf before exercising your vote.
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: 2. Please convey your assent/dissent in this Postal Ballot Form. The assent or dissert received in any other Form shall not be
| considered valid.

| 3. The self-addressed postage pre-paid envelope bears the name of the Scrutinizer appeinted by the Board of Directors of the
Company. .

4, This Form must be corpleted and signed by the Member. In case of foint-holding. this Form rmust be completed and signed
{as per the specimen signature registered with the Company) by the first named Member and in his absence, by the next
named Member,

5. Unsigned, incomplete or incorrectly ticked Postal Ballet Forms shall be rejected.

6. The Scrutinizers decision on the validity of the Postal Ballot will be final.

7. The Postal Ballot shall nat be exercised by a proxy.

8. Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours on 6th January, 2007,
All Postal Ballot Forms received after this date will be strictly treated as if reply from such Shareholder has not been received.

9. In case of Shares held by Companies, Trusts, Societies etc., the duly completed Postal Ballot Form should be accompanied by a
certified copy of Board Resolution/Authorisation together with the specimen signature(s) of the duly authorised signatories.

10. Voting rights shall be reckoned on the paid-up value of Shares registered in the name of the Member on the date of despatch
of the Notice.

11. Members are requested not to send any other paper along with the Postal Ballot Forms in the enclosed self-addressed Postage
Prepaid envelope inasmuch as all such envelopes witl be sent to the Scrutinizer and any extraneous paper found in such
envelope would be destroyed by the Scrutinizer.

12. There will be one Postal 8allot Form for every Folio/Client ID, irrespective of the number of joint holders.

~
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: ‘ Postal Ballot Form

Serial No.

1. Narme and Registered
Address of the sole/first
named Member

(In block letters)

16

2. Name(s) of the joint

Mermber(s), if any

SAKH! “FUNE, FAX = (020) 2545 D267

(In block letters)

3. Reqistered Folio
Number/DP 1D
No./Client 1D No.*

071515

4. Number of Shares held

( *Abplicable to investors holding Shares in dematerialised form)

1/We hereby exercise my/our vote in respect of the Resolution(s) to be passed through Postal Ballot for the business stated in the
Notice of the Company by sending my/our assent or dissent to the said Resoltution(s} by placing the tick mark (/) at the
appropriate box below:

Resolution Description No. of Shares Nature of voting Please tick
No. (v"} in the
appropriate
box
q Special Resolution under Section 81 (1A) of the 1/We assent to the resotution
Companies Act, 1956 for issue of Securities under
the Employees Stock Option Scheme. 1/We dissent to the resolution
2 Special Resolution under Section 81 (1A) of the 1/We assent to the resolution
Companies Act, 1956 for issue of Securities under the
Employees Stock Option Scheme to the employees
and directors of the holding /subsidiary companies. I/We dissent to the resolution
3 Special Resolution under Section 309(4) of the I/We assent to the resolution
Companies Act, 1956 for payment of commission to
Cirector{s) who are neither in the whole-time
employment nor managing director(s}, I/We dissent to the resolution
4 Special Resolution under Section 31 of the I/We assent to the resolution
Companies Act, 1956 for alteration of Articles of
Association. I/We dissent to the resolution

(Signature of the Member)

. Note: Please read carefully the instructions overleaf before exercising your vate.
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2. Piease convey your assent/dissent in this Postal Ballot Form, The assent or dissent received in any cther Form shatl not be
considered valid,

3. The self-addressed postage pre-paid envelope bears the name of the Scrutinizer appainted by the Board of Directors of the
Company.

4. This Form must be compteted and signed by the Member. In case of Joint-holding, this Form must be completed and signed
{as per the specimen signature registered with the Company) by the first named Member and in his absence. by the next
named Member,

5. Unsigned, incomplete or incarrectly ticked Postat Ballot Forms shall be rejected.

6. The Scrutinizers decision on the validity of the Postal Ballot will be final.

7. The Postal Ballot shall not be exercised by a proxy.

8. Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours on 6th January, 2007,
All Postat Ballot Forms received after this date will be strictly treated as if reply from such Shareholder has not been received.

9. In case of Shares held by Companies, Trusts, Societies etc,, the duty completed Postat Bailot Form should be accompanied by a
certified copy of Board Resclution/Authorisation together with the specimen signature(s) of the duly authorised signatories.

10. Voting rights shall be reckoned an the paid-up value of Shares registered in the name of the Member on the date of despatch
of the Naotice.

11. Members are requested not to send any other paper along with the Postal Ballot Forms in the enclosed self-addressed Postage
Prepaid envelope inasmuch as all such envelopes will be sent to the Scrutinizer and any extraneous paper found in such
envelope would be destroyed by the Scrutinizer,

12. There will be one Postal Ballot Form for every Falio/Client ID, irrespective of the number of joint holders.

N
.
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: A Postal Ballot-Form _ :

Serial No.

1. Name and Registered
Address of the sole/first
named Member
{In block letters)

2. Name(s) of the joint
Member(s), if any

(In block letters)

[#N]

. Reqgistered Folio
Number/DP ID
No./Client 1D No.”

4. Number of Shares held

(_*Kp_pﬁcable w investors“holding Shares in dematerfalised form)

I/We hereby exercise my/our vote in respect of the Resolution{s) to be passed through Postal Ballot for the business stated in the
Notice of the Company by sending my/our assent or dissent to the said Resolution(s) by placing the tick mark (v) at the
appropriate box below:

Resolution Description No. of Shares Nature of voting Please tick
No. (v} in the
appropriate
box
1 Special Resolution under Section 81 (1A) of the [/We assent to the resolution
Companies Act, 1956 for issue of Securities under
the Employees Stock Option Scheme. 1/We dissent to the resolution
2 Special Resolution under Section 81 (14) of the 1/We assent to the resolution
Companies Act, 1956 for issue of Securities under the
Employees Stock Option Scheme to the employees
and directors of the holding /subsidiary companies. 1/We dissent to the resolution
3 Special Resolution under Section 309(4) of the I/We assent to the resolution
Companies Act, 1956 for payment of commission to _
Director(s) who are neither in the whole-time
employment nor managing director{s). I/We dissent to the resolution
4 Special Resolution under Section 31 of the I/We assent to the resolution
Companies Act, 1956 for alteration of Articles of
Association. I/We dissent to the resolution

. Place:

Date :

(Signature of the Member)

. Note: Please read carefully the instructions overleaf before exercising yow vote.




SRR I Ty e R T e TR WY R BRI AR TR M MR Rl TTIRTHIET VYR iAW W Ve A

2. Please convey your assent/dissent in this Postal Ballot Form. The assent or dissent recelved in any other Form shall not be
considered valid.

3. The self-addressed postage pre-paid envelope bears the name of the Scrutinizer appointed by the Board of Directors of the
Company, .

4. This Form must be completed and signed by the Member. In case of Joint-hoiding, this Form must be completed and signed
(as per the specimen signature registered with the Company} by the first named Member and in his absence, by the next
named Member.

3. Unsigned, incomplete or incarrectly ticked Postal Ballot Forms shall be rejected.

6. The Scrutinizers decision on the validity of the Postal Ballot will be final.

7. The Postal Ballot shall not be exercised by a proxy.

8. Duly completed Postal Bailot Form should reach the Scrutinizer not later than the close of working hours on 6th January, 2007,
All Postal Ballot Forms received after this date will be strictly treated as if reply from such Sharehotder has not been received.

9. In case of Shares held by Companies, Trusts, Societies etc., the duly completed Postal Ballot Form should be accompanied by a
certified copy of Board Resolution/Authorisation together with the specimen signature(s) of the duly authorised signatorles.

10. Voting rights shall be reckoned on the paid-up value of Shares registered in the name of the Member on the date of despatch
of the Naotice.

11, Members are requested not to send any other paper along with the Postal Ballot Forms in the enclosed self-addressed Postage
Prepaid envelope inasmuch as all such envelopes will be sent to the Scrutinizer and any extranecus paper found in such
envelope would be destroyed by the Scrutinizer,

12. There will be cne Postal Ballot Form for every Folio/Client ID, irrespective of the number of joint holders.




Mumbai 400 055

. Postal Ballot Form .

Serial No.

1. Name and Registered
Address of the sole/first
named Member

(in block letters)

2. Name(s) of the joint
Member(s), if any
(In block letters)

3. Registered Folio
Number/DP 1D
No./Client 1D No.*

4, Number of Shares held

(*Applicable to investors holding Shares in dern_eaté}igli_:aé(}l_]‘orm)

1/We hereby exercise my/our vote in respect of the Resolution(s) ta be passed through Postat Ballot for the business stated in the
Notice of the Company by sending my/our assent or dissent to the said Resolution{s} by placing the tick mark () at the
appropriate box below:

Resolution Description No. of Shares Nature of voting Please tick
No. (v") in the
appropriate
box
1 Special Resolution under Section 81 (1A} of the I/We assent to the resolution
Companies Act, 1956 for issue of Securities under
the Employees Stock Option Scheme., I/We dissent to the resolution
2 Special Resolution under Section 81 (1A} of the 1/We assent to the resolution
Companies Act, 1956 for issue of Securities under the
Employees Stock Optian Scheme to the employees
and directors of the holding /subsidiary companies. 1/We dissent to the resolution
3 Special Resolution under Section 309(4) of the i/We assent to the resolution
Companies Act, 1956 for payment of commission to
Directar(s) who are neither in the whole-time
employment nor managing director(s). I/We dissent to the resolution
4 Special Resolution under Section 31 of the I/We assent to the resolution
Companies Act, 1956 for alteration of Articles of
Association. I/We dissent to the resolution
Place:
DCate :

Note: Please read carefully the instructions overleaf before exercising your vote,

(Signature of the Member}
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Please convey your.assent/dissent in this Postal Ballot Form, The assent or dissent received in any other Form shall not be
considered valid,

The self-addressed postage pre-paid envelope bears the name of the Scrutinizer appeinted by the Board of Directors of the
Campany. .

This Form must be completed and signed by the Member. In case of Joint-holding, this Form must be completed and signed
(as per the specimen signature registered with the Company) by the first named Member and in his absence, by the next
narmed Member.

Unsigned, incomplete or incorrectly ticked Postal Ballot Forms shall be rejected,

The Scrutinizers decision on the validity of the Postal Ballot will be final.

The Postal Ballot shall not be exercised by a proxy.

Duly completed Postal Baliot Form should reach the Scrutinizer not later than the close of working hours on 6th January, 2007,
All Postal Ballot Forms received after this date will be strictly treated as if reply from such Shareholder has not been receiveg.

In case of Shares held by Companies, Trusts, Societies etc.. the duly completed Postal Ballot Form should be accompanied by a
certified copy of Board Resolution/Authorisation together with the specimen signature(s) of the duly authorised signatories.

Voting rights shall be reckoned on the paid-up value of Shares registered in the name of the Member on the date of despatch
of the Notice.

Members are requested not to send any other paper along with the Postal Ballot Forms in the enclosed self-addressed Postage
Prepaid envelope inasmuch as all such envelopes will be sent to the Scrutinizer and any extranecus paper found in such
envelope would be destroyed by the Scrutinizer.

12, There will be one Ppstal Ballot Form for every Folio/Client ID, irrespective of the number of joint holders.




P_ostal ,Ballat Form

Mumbai 400 055

Serial No.

1. Name and Reqistered
Address of the sole/first
named Member

(In block letters}

2. Name(s) of the joint
Member{s), if any
(In block letters)

3. Registered Folio
Number/DP ID
No./Client 1D No.*

4. Number of Shares held

{*Applicable to investors holding Shares in dematerialised form)

I/We hereby exercise my/our vote in respect of the Resolution(s) to be passed through Postal Ballot for the business stated in the
Notice of the Company by sending my/our assent or dissent to the said Resclution(s) by placing the tick mark {v) at the
apprepriate box below:

Resolution Description No. of Shares Nature of voting Please tick
No. (v") in the
appropriate
box
1 Special Resolution under Section 81 (1A} of the I/We assent to the resclution
Companies Act, 1956 for issue of Securities under
the Employees Stock Opticn Scherne. 1/We dissent to the resolution
2 Special Resolution under Secticn 81 (1A) of the 1/We assent to the resolution
Companies Act, 1956 for issue of Securities under the
Employees Stock Cption Scheme to the employees
and directors of the holding /subsidiary companies. 1/We dissent to the resolution
3 Special Resolution under Section 309(4) of the 1/We assent to the resolution
Companies Act, 1956 for payment of commission to
Director(s} who are neither in the whole-time
employment nor managing director(s), I/We dissent to the resolution
4 Special Resolution under Section 31 of the I/We assent to the resolution
Companies Act, 1956 for alteration of Articles of
Association. I/We dissent to the resolution
Place:
Date :

Note: Please read carefully the instructions overleaf before exercising your vote.

(Signature of the Member)
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Please convey your assent/dissent in this Postal Ballot Form. The assent or dissent received in any other Form shall not be
considered valid.

The self-addressed postage pre-paid envelope bears the name of the Scrutinizer appointed by the Beard of Directors of the
Company.

This Form must be completed and signed by the Member. In case of Joint-holding, this Form must be completed and signed
{as per the specimen signature registered with the Company) by the first named Member and in his absence, by the next
named Member.

Unsigned, incompiete or incorrectly ticked Postal Ballot Forms shalt be rejected.

The Scrutinizers decision on the validity of the Postal Ballot will be final.

The Postal Ballot shall not be exercised by a proxy.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours en 6th January, 2007.
All Postal Ballot Forms received after this date will be strictly treated as if reply from such Shareholder has not been received.

In case of Shares held by Companies, Trusts, Societies etc., the duly completed Postal Ballot Form should be accompanied by a
certified copy of Board Resolution/Authorisation together with the specimen signature(s) of the duly authorised signatories.

Voting rights shall be reckoned on the paid-up value of Shares registered in the name of the Member on the date of despatch
of the Notice.

Members are requested not to send any other paper along with the Postal Baltot Forms in the enclosed self-addressed Postage
Prepaid envelope inasmuch as all such envelopes will be sent to the Scrutinizer and any extraneous paper found in such
envelope would be destroyed by the Scrutinizer.

There will be one Postal Ballot Form for every Folio/Client 1D, irrespective of the number of joint holders.




Mumbai 400 055

. ‘ Postal _Ballat Form .

Serial No.

1. Name and Registered
Address of the sole/first
named Member

(In block letters)

2. Namef(s) of the joint
Member(s), if any
(In block letters)

3. Registered Folio
Number/DP ID
No./Client 1D No.*

4, Number of Shares held

(*Applicabte to investors holding Shares in dematerialised form)

1/We hereby exercise my/our vote in respect of the Resolution(s} to be passed through Postal Ballot for the business stated in the
Naotice of the Company by sending my/our assent or dissent to the said Reselution{s) by placing the tick mark {v) at the
appropriate box below:

Resolution Description No. of Shares Nature of voting Please tick
No. {v") in the
appropriate
box
1 Special Resolution under Section 81 (1A) of the 1/We assent to the resolution
Cormpanies Act, 1956 for issue of Securities under
the Employees Stock Option Scheme. I/We dissent to the resolution
2 Special Resolution under Section 81 (1A) of the I/We assent to the resolution
Companies Act. 1956 for issue of Securities under the
Employees Stock Option Scheme to the employees
and directors of the holding /subsidiary companies. I/We dissent to the resolution
3 Special Resolution under Section 309(4) of the I/ We assent to the resolution
Companies Act, 1956 for payment of commission to
Director{s) who are neither in the whole-time
employment nor managing director(s). I/We dissent to the resolution
4 Special Resolution under Section 31 of the 1/We assent to the resolution
Companies Act, 1956 for alteration of Articles of
Assaciation. 1/We dissent to the resolution
Place:
Date : —

Note: Please read carefully the instructions overleaf before exercising your vote.

(Signature of the Member)
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Please convey your assent/dissent in this Postal Ballot Form. The assent or dissent received in any other Form shall not be
considered valid.

The self-addressed postage pre-paid envelope bears the name of the Scrutinizer appointed by the Board of Directors of the
Compary.

This Form must be completed and signed by the Meémber. In case of Joint-holding, this Form must be completed and signed
{as per the specimen signature registered with the Company) by the first named Member and in his absence, by the next
narmed Member.

Unsigned, incomplete or incorrectly ticked Postal Ballot Forms shall be rejected.

The Scrutinizers decision on the validity of the Postal Ballot will be final.

The Postal Ballot shall not be exercised by a proxy.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours on 6th January, 2007,
All Postal Ballot Forms received after this date will be strictly treated as if reply from such Shareholder has not been received.

In case of Shares held by Companies, Trusts, Societies etc., the duly completed Postal Ballot Form should be accompanied by a
certified copy of Board Resolution/Authorisation together with the specimen signature(s) of the duly authorised signatories.

Voting rights shall be reckoned on the paid-up vatue of Shares registered in the name of the Member on the date of despatch
of the Notice,

Members are requested not to send any other paper along with the Postal Ballot Forms in the enclosed self-addressed Postage
Prepaid envelope inasmuch as all such envelopes will be sent to the Scrutinizer and any extraneous paper found in such
envelope would be destroyed by the Scrutinizer.

There will be one Postal Ballot Form for every Folio/Client 1D, irrespective of the number of joint holders.




